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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D/A

UNDER THE SECURITIESEXCHANGE ACT OF 1934
(Amendment No. 1)

Devon Energy Corporation

(Name of Issuer)
Common Stock, par value $0.10 per share
(Title of Class of Securities)

251799102
(CUSIP Number)

Mark A. Older
840 Gessner Road
Suite No. 1400
Houston, Texas 77024
713-507-5000

(Name, Address and Telephone Number of Person Am#tbto Receive Notices and
Communications)

May 25, 2000
(Date of Event which Requires Filing of this Staés)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), 1@j-or 13d-1(g), check the following box / /.

NOTE: Schedules filed in paper format shall incladgigned original and five copies of the schedualduding all exhibits. See Rule 1-7
for other parties to whom copies are to be sent.

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHisrm with respect to the subject class of
securities and for any subsequent amendment camjainformation which would alter disclosures pmed in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forpghgose of section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the

Act (however, see the Note:



CUSIP NO. 251799-10-2

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
Santa Fe Snyder Corporation ("Santa Fe Sn

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF

3 SEC USE ONLY

4 SOURCE OF FUNDS

BK, WC, OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDI

PURSUANT TO ITEMS 2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
NUMBER OF 7 SOLE VOTIN
SHARES 16,501,054
BENEFICIALLY  —-mmemmmmeeees
OWNED BY 8 SHARED VOT
EACH -0-
REPORTING = ---mmeeemmeeeee
PERSON 9 SOLE DISPO
WITH 16,501,054

10  SHARED DIS
-0-

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC

16,501,054*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (

CERTAIN SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN

16.6%**

14 TYPE OF REPORTING PERSON

CO

* The shares of common stock, par value $0.10 per s

of Devon Energy Corporation ("Devon") covered by th
Santa Fe Snyder upon exercise of an option granted

on May 25, 2000 and described in Item 4 of this Sta

of the option, Santa Fe Snyder is not entitled to a

Devon as to the shares of Devon Common Stock covere
may be exercised only upon the occurrence of certai

4, none of which has occurred as of the date hereof
Snyder expressly disclaims any beneficial ownership
Common Stock purchasable by Santa Fe Snyder upon th
Santa Fe Snyder has no present investment or dispos
such shares. If the option
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ROW (11)

hare ("Devon Common Stock"),
is item are purchasable by

by Devon to Santa Fe Snyder
tement. Prior to the exercise
ny rights as a stockholder of
d by the option. The option
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. As aresult, Santa Fe

of the shares of Devon

e exercise of the option, and
itive power with respect to



were exercised, Santa Fe Snyder would have theigbleto vote or to dispose of the shares of De€ommon Stock issued as a result of
such exercise.

** Beneficial ownership percentages set forth hesssume that at May 24, 2000, there were 82,91%Bares of Devon Common Stock
outstanding. Pursuant to Rule 13d-3 under the 8m=uExchange Act of 1934, as amended, sharesett&mbe beneficially owned by the
reporting person as a result of the option are édsoned to be outstanding for purposes of comptitiese percentages.
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SCHEDULE 13D
OF
SANTA FE SNYDER CORPORATION

ITEM 1: SECURITY AND ISSUER

This Statement on Schedule 13D relates to the canstozk, par value $0.10 per share ("Devon CommiookS), of Devon Energy
Corporation, an Oklahoma corporation ("Devon"). Baderess of Devon's principal executive officedd\®brth Broadway, Suite 1500,
Oklahoma City, Oklahoma 73102-8260.

ITEM 2: IDENTITY AND BACKGROUND

The reporting person, Santa Fe Snyder Corporatieenta Fe Snyder"), is incorporated under the lafitbe State of Delaware. The address
of Santa Fe Snyder's principal executive offic846 Gessner Road, Suite No. 1400, Houston, Texa®4/ Banta Fe Snyder is engaged in the
exploration, development, acquisition and productidcrude oil and natural gas in the United States certain international areas.

The names of the directors and executive officéBamta Fe Snyder and their respective businesesskb or residences, citizenship and
present principal occupations or employment, a$ agethe names, principal businesses and addrekaag corporation or other
organizations in which such employment is conducieel set forth in Annex A to this Statement arelsecifically incorporated herein by
reference. Other than Santa Fe Snyder's execuficers and directors, there is no corporation thieo person ultimately controlling Santa Fe
Snyder.

(d) - (e) During the past five years, neither SardesSnyder nor, to the knowledge of Santa Fe Snyagrof persons listed on Annex A hereto
(i) has been convicted in any criminal proceedexgc(uding traffic violations and similar misdemeesjoor (ii) has been a party to a civil
proceeding of a judicial or administrative bodycofmpetent jurisdiction and as a result of such geding was or is subject to a judgment,
decree or final order enjoining future violatiorfsar prohibiting or mandating activities subjeaf United States federal or state securities
laws or finding any violation with respect to suatwvs.

ITEM 3: SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

The Devon Option (as defined below) was granteahaisducement to and in consideration of entening the Merger Agreement (as defined
below) and Santa Fe Snyder's granting a recipaquadn to Devon. Santa Fe Snyder did not pay ash cansideration in respect of the
Devon Option and has not purchased any sharesvafrDéommon Stock thereunder.

The exercise of the irrevocable option (the "De@ption") held by Santa Fe Snyder pursuant to ak3Byation Agreement, dated as of May
25, 2000 (the "Devon Stock Option Agreement"), by Aetween Devon (as issuer) and Santa Fe Snyslgrgatee), for up to 16,501,054
shares of Devon Common Stock would require (baseshoExercise Price of $56.4875 per share, sutgesdjustment) the payment of an
aggregate Exercise Price of approximately $932onill

If the conditions precedent were satisfied to peBanta Fe Snyder to exercise the Devon OptiorSamia Fe Snyder so exercised the Devon
Option, Santa Fe Snyder expects that it would ftsigurchase through the use of one or more ofalf@wving sources: working capital of
Santa Fe Snyder, bank borrowings or other borraosviBgcause the Devon Option under the Devon Statio®Agreement is not currently
exercisable, no determination has been made diirtigésas to the source of such funds.

- Page 4 of 9 Pages -



ITEM 4. PURPOSE OF TRANSACTION
MERGER AGREEMENT

On May 25, 2000, Santa Fe Snyder, Devon and Devergét Co., a Delaware corporation ("Merger Co.H}eeed into an Agreement and
Plan of Merger (the "Merger Agreement"), wherelyhjsct to the conditions stated therein, Mergerwith. merge with and into Santa Fe
Snyder (the "Merger"). As a result of the Mergeant Fe Snyder will become a wholly owned subsjdidiDevon. In the Merger, each sh
of common stock of Santa Fe Snyder, par value $8e@-hare (the "Santa Fe Snyder Common Stock)etsand outstanding immediately
prior to the effective time of the Merger will beroverted into the right to receive 0.22 sharesoofimon stock of Devon, par value $0.10 per
share (the "Devon Common Stock").

The closing of the Merger (the "Closing™) will ogaen the first business day immediately followihg tday on which all of the conditions to
the Merger contained in the Merger Agreement haanlsatisfied or waived or on such other date ata$e Snyder and Devon may agree
(the "Closing Date"). The Closing is conditionednpproval of the stockholders of both Santa Rgl&nand Devon as well as the receif
all applicable regulatory approvals, including ehepiration or termination of the waiting period gcabed by the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and oth@owizsy conditions all as further described in therder Agreement.

The Merger Agreement provides for limitations oa #olicitation by Devon and Santa Fe Snyder anid tbgpective directors, officers,
employees, agents, affiliates or other represemmitdf any proposal or offer (other than by theeptharty) with respect to certain types of
business combinations and transactions. The Mérgerement also provides for a termination fee plytdSanta Fe Snyder or Devon by
the other if the Merger Agreement is terminatedcintain reasons.

The Merger Agreement is filed herewith as Exhiblt @nd incorporated by reference. All referencesihere qualified in their entirety by
reference to the Merger Agreement.

As a result of the Merger, Santa Fe Snyder ComntockSwill no longer be listed for trading on the RE.
DEVON STOCK OPTION AGREEMENT

GENERAL. In connection with, and as an inducementtte execution and delivery of the Merger Agreetn8anta Fe Snyder and Devon
entered into the Devon Stock Option Agreement @rsto which Devon granted to Santa Fe Snyder &oroto purchase up to 16,501,054
shares of Devon Common Stock (subject to adjustmeptovided in the Devon Stock Option Agreemend) price per share of $56.4875
(subject to adjustment as provided in the DevorlS@ption Agreement).

In connection with the execution of the Merger Agrent and the Devon Stock Option Agreement, Samt@riyder and Devon entered in a
reciprocal stock option agreement (the "Santa Bek3Dption Agreement") pursuant to which Santa Rgd8r granted to Devon an option
(the "Santa Fe Option") to purchase up to 36,4B1ghhres of Santa Fe Snyder Common Stock (subjectjistment as provided in the Se
Fe Stock Option Agreement) at a price per shafl0f6625 (subject to adjustment as provided irStueta Fe Stock Option Agreement).

The following is summary of certain provision oétBevon Stock Option Agreement.

EXERCISE OF THE OPTIONS. The Devon Option will beeecisable, in whole or in part, at any time arahfrtime to time following the
occurrence of an exercise event (an "Exercise Exent
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An "Exercise Event" is (i) any of the events givitige to the obligation of Devon to pay the $108ian fee under Section 8.5(b) of the
Merger Agreement or (ii) the event giving risetie bbligation of Devon to pay the $56.65 millioe fender Section 8.5(b) of the Merger
Agreement after an event giving rise to the obilayato pay the $46.35 million fee under Section(i8)®f the Merger Agreement has already
occurred.

Devon is required to pay the $103 million fee unSlection 8.5(b) of the Merger Agreement if:
(i) Devon terminates the Merger Agreement afterBbard of Directors of Devon both:

(a) determines that proceeding with the Merger wdnd inconsistent with its fiduciary obligationschase Devon has received an unsolicited,
bona fide proposal from a third party with respecall the outstanding Devon Common Stock or aBwsstantially all the assets of Devon
that is superior to the Merger, and

(b) elects to terminate the Merger Agreement pgodhe date that the shareholders of both of DerahSanta Fe Snyder have approved the
Merger Agreement and the Merger, subject to cedaiditions; or

(i) Santa Fe Snyder terminates the Merger Agre¢mftar both:

(a) the public announcement, or receipt by the BadDirectors of Devon, of a tender offer, mergemsolidation, business combination or
similar transaction including any assets or cldssapital stock of Devon by or with a third parand

(b) the Board of Directors of Devon has withdrawmaterially modified, in a manner adverse to S&@&nyder, its approval or
recommendation of the Merger or recommended ther gtftoposal, or resolved to do so.

Devon is required to pay the $46.35 million fee en8ection 8.5(b)(ii) of the Merger Agreement if:
(i) the Merger Agreement is terminated after either

() the public announcement of a tender offer, mergpnsolidation, business combination or sintilansaction including any assets or class
of capital stock of Devon by or with a third pa(éy"Devon Acquisition™), or

(b) a Devon stockholders meeting (including recoragemeetings after adjournments or postponemeetsdf) has been held, and the
stockholders at that meeting failed to approveMieeger and the Merger Agreement.

If Devon executes and delivers an agreement witheaet to any Devon Acquisition or a Devon Acquisitis consummated, in any such case,
within 12 months from the date of termination parsiuto Section 8.5(b)(ii) of the Merger Agreemdéyvon shall pay an additional $56.65
million fee.

The Devon Option will remain exercisable until #aliest to occur of

(i) the effective time of the Merger, (i) the firanniversary of the receipt by Santa Fe Snyderritfen notice from Devon of the occurrence
of an Exercise Event and (iii) termination of thefger Agreement in accordance with its terms gddhe occurrence of the later of (x) an
Exercise Event and (y) the event giving rise toghgment of the $103 million fee under Sectiond.the Merger Agreement (the "Option
Term"). If the Devon Option is not theretofore eciged, the rights and obligations set forth in thigeement will terminate at the expiration
of the Option Term.
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REPURCHASE AT THE OPTION OF SANTA FE SNYDER. At trejuest of Santa Fe Snyder made at any time andtfme to time after
the occurrence of an Exercise Event and prior @days after the expiration of the Option Term (#Rat Period"), Devon will repurchase
from Santa Fe Snyder (a) any unexercised portidghebDevon Option (or any portion that has beemased but as to which the closing has
not occurred) and (b) all or any portion of therslsaof Devon Common Stock purchased by Santa FeéeBipyrsuant to the Stock Option
Agreement.

The aggregate price of such repurchase will belégubhe sum of (i) the aggregate Exercise Pridd foa any shares sold; (ii) the excess, if
any, of the Applicable Price (defined below in thiam 5) over the Exercise Price paid by Santarial&r for each share sold multiplied by
the number of such shares; and (iii) the excess)if of (x) the Applicable Price over (y) the Ecise Price multiplied by the number of shi
subject to the unexercised portion of the Devoniddpds to which Santa Fe Snyder is exercisinggpeanchase right. For purposes of the
Devon Stock Option Agreement, "Applicable Price"ame the highest of (i) the highest purchase prigespare paid pursuant to a third pa
tender or exchange offer made for shares of Devanr@on Stock, (ii) the price per share to be pai@iy third person for shares of Devon
Common Stock pursuant to the agreement for cetasmess combination transactions, and (iii) therage of the closing prices of Devon
Common Stock during a 10 trading day period.

REGISTRATION RIGHTS. Santa Fe Snyder will have a#rrights to require the registration under theusiéies laws of any shares
purchased pursuant to the Devon Option if necedsaiyanta Fe Snyder to be able to sell such shares

PROFIT LIMITATION. The Devon Stock Option Agreemdimhits the amount of profit that Santa Fe Snydaryrhe deemed to have recer
with respect to the Devon Option (which includes #mount of any termination fee paid or payabl8dota Fe Snyder) to $103 million.

The Merger Agreement and the Devon Stock OptioreAgrent are filed herewith as Exhibits 7.1 and régpectively, and incorporated
herein by this reference. Any summary of the agex@mand transactions described in this Statermertjalified in their entirety by the
specific language of the Merger Agreement and teeoD Stock Option Agreement.

Except as set forth herein, Santa Fe Snyder clyrdogs not have any plans or proposals that rédate would result in the occurrence of i
of the actions specified in this Item 4.

ITEM 5. INTEREST IN SECURITIESOF THE ISSUER

(a) - (b) Based upon representations of Devon taeSae Snyder contained in the Merger Agreementjye of having entered into the
Devon Stock Option Agreement, Santa Fe Snyder majelemed to beneficially own 16,501,054 share$6d%, of the Devon Common
Stock. Santa Fe Snyder expressly disclaims beagtwinership in these shares because the DevonrOptexercisable only in circumstan
referred to in Item 4, none of which has occurredfahe date hereof. Therefore, Santa Fe Snydenti@resent investment or dispositive
power with respect to these shares.

(c) Neither Santa Fe Snyder nor, to the best ofsé5ae Snyder's knowledge, any of the individualme@ on Annex A hereto, has effected
transactions in Devon Common Stock during the@8stays.

(d) So long as Santa Fe Snyder has not purchasazh@@ommon Stock subject to the Devon Option, SBet&nyder does not have the right
to receive or the power to direct the receipt efd#nds from, or the proceeds from the sale of,srares of the Devon Common Stock.

(e) Not applicable.
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ITEM 6: CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPSWITH RESPECT TO SECURITIESOF
THE ISSUER

Reference is made to Item 4 for a description efMterger Agreement and the Stock Option Agreements.

Except as provided in the Merger Agreement, theddeStock Option Agreement or as set forth in thétenent, neither Santa Fe Snyder

to the best of Santa Fe Snyder's knowledge, attyeohdividuals named in Annex A hereto, has amtiaets, arrangements, understandings
or relationships (legal or otherwise) with any persvith respect to any securities of Devon, inahgglibut not limited to, transfer or voting of
any of the securities, finder's fees, joint vergutean or option arrangements, puts or calls,antaes of profits, division of profits or losses,
or the giving or withholding of proxies.

ITEM 7: MATERIAL TOBE FILED ASEXHIBITS

Exhibit 1  Agreement and Plan of Merger, as amend ed, dated as of May 25,
2000, among Devon, Merger Co. and Sant a Fe Snyder.

Exhibit 2 Stock Option Agreement, dated as of Ma y 25, 2000, between
Devon, as issuer, and Santa Fe Snyder, as grantee.

[SSIGNATURE PAGE TO FOLLOW]
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After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &&th in this statement is true, correct and
complete.

Date: June 8, 2000 By: /s/ David L. Hicks

David L. Hicks
Vi ce President -- Law and
General Counsel

[SSIGNATURE PAGE TO SCHEDULE 13D]
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Annex A

DIRECTORSAND EXECUTIVE OFFICERS
OF SANTA FE SNYDER CORPORATION

For each director and executive officer of Sant&hgder Corporation, the following table sets fdht name, business address and present
principal occupation. Unless otherwise indicatekblweeach such person is a citizen of the UnitedeStof America, the business address of
each such person is c/o Santa Fe Snyder Corpor8dénGessner Road, Suite No. 1400, Houston, TEx@34, and each listed position is
with Santa Fe Snyder Corporation.

DIRECTORS BUSINESS ADDRESS PRESENT PRINCIPAL OCCUPATION

John C. Snyder Santa Fe Sn yder Corporation Chairman of the Board of Santa Fe
840 Gessner Road, Suite No. 1400 Snyder Corporation
Houston, Te xas 77024

William E. Greehey Valero Ener gy Corporation Chairman of the Board, Chief Executive
One Valero Place Officer and Director o f Valero Energy
San Antonio , Texas 78212 Corporation

Harold R. Logan, Jr. TransMontai gne Inc. Executive Vice Preside nt/Finance and a
370 17th St reet, Suite No. 2750 Director of TransMonta igne Inc.
Denver, Col orado 80202

Edward T. Story SOCO Intern ational plc President of SOCO Inte rnational plc
622 High St reet
Comfort, Te xas 78013

Melvyn N. Klein GKH Partner s, L.P. Attorney and Managing General Partner
Mercantile Tower MT 209 of GKH Partners, L.P.
615 North U pper Broadway, Suite 1940
Corpus Chri sti, Texas 78477

John A. Hill First Reser ve Corporation Vice Chairman and Mana ging Director
475 Steambo at Road of First Reserve Corpo ration
Greenwich, Connecticut 06830

James L. Payne Santa Fe Sn yder Corporation Chief Executive Office r of Santa Fe
840 Gessner Road, Suite No. 1400 Snyder Corporation
Houston, Te xas 77024

Allan V. Martini c/o Santa F e Snyder Corporation Retired Vice President
840 Gessner Road, Suite No. 1400 Exploration/Production and Director
Houston, Te xas 77024 of Chevron Corporation

James E. McCormick c/o Santa F e Snyder Corporation Retired President, Chi ef Operating
840 Gessner Road, Suite No. 1400 Officer and Director o f Oryx Energy
Houston, Te xas 77024 Company

Reuben F. Richards c/o Santa F e Snyder Corporation Retired Chairman of th e Board, Terra
840 Gessner Road, Suite No. 1400 Industries Inc.
Houston, Te xas 77024

Kathryn D. Wriston Shearman & Sterling Director of various co rporations
599 Lexingt on Avenue and organizations, inc luding
New York, N ew York 10022 Northwestern Mutual Li fe

Insurance Company and the Stanley
Works (manufacturer of tools)



OFFICERS AND EMPLOYEES

Hugh L. Boyt

Janet F. Clark

Mark A. Jackson

Timothy S. Parker

Duane C. Radtke

David L. Hicks

Santa Fe Sn
840 Gessner
Houston, Te

Santa Fe Sn
840 Gessner
Houston, Te

Santa Fe Sn
840 Gessner
Houston, Te

Santa Fe Sn
840 Gessner
Houston, Te

Santa Fe Sn
840 Gessner
Houston, Te

Santa Fe Sn
840 Gessner
Houston, Te

BUSINESS ADDRESS PRESENT PRINCIPAL
yder Corporation President - North Amer

Road, Suite No. 1400 Snyder Corporation

xas 77024

yder Corporation Executive Vice Preside
Road, Suite No. 1400 Development for Santa
xas 77024 Corporation

yder Corporation Executive Vice Preside
Road, Suite No. 1400 Financial Officer for
xas 77024 Corporation

yder Corporation President - Internatio
Road, Suite No. 1400 Snyder Corporation
xas 77024

yder Corporation Executive Vice Preside
Road, Suite No. 1400 for Santa Fe Snyder Co
xas 77024

yder Corporation Vice President - Law a

Road, Suite No. 1400 Counsel for Santa Fe S
xas 77024 Corporation

A-2

OCCUPATION

ica for Santa Fe

nt - Corporate
Fe Snyder

nt and Chief
Santa Fe Snyder

nal for Santa Fe

nt - Production
rporation

nd General
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
DEVON ENERGY CORPORATION,
DEVON MERGER CO.
AND SANTA FE SNYDER CORPORATION

DATED ASOF MAY 25, 2000
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreemehtlated as of May 25, 2000, is among Devon Enemyp@ation, a
Delaware corporation ("Devon"), Devon Merger CaQelaware corporation and a direct and wholly-owsebisidiary of Devon ("Merger
Co."), and Santa Fe Snyder Corporation, a Delasamgoration ("Santa Fe Snyder").

RECITALS
WHEREAS, Devon and Santa Fe Snyder have each dagdto engage in a strategic business combinatitimthe other;

WHEREAS, in furtherance thereof, the parties hedetsire that Merger Co. merge with and into Saet&Ryder (the "Merger"), pursuant to
which each outstanding share of Santa Fe Snyden@onstock (as defined in
Section 3.1) will be converted into shares of De@mmmon Stock (as defined in Section 3.1);

WHEREAS, the respective Boards of Directors of eaichevon, Merger Co. and Santa Fe Snyder haverdeted the Merger, in the manner
contemplated herein, to be desirable and in theibisests of their respective corporations andldiolders and to be consistent with, and in
furtherance of, their respective business strasegiel goals, and, by resolutions duly adopted, bppeoved and adopted this Agreement;

WHEREAS, for federal income tax purposes, it ieftted that the Merger qualify as a reorganizatighimthe meaning of Section 368(a) of
the Internal Revenue Code of 1986, as amendedhamnules and regulations promulgated thereunder"@ode");

WHEREAS, it is intended that the Merger be accodifide as a pooling of interests in accordance WiEB Opinion 16 as amended by
Statements of Financial Accounting Standards alade@ interpretations of the American InstituteCefrtified Public Accountants, the
Financial Accounting Standards Board, and the ratesregulations of the Securities and Exchangerfiiesion ("Pooling of Interests");

WHEREAS, as an inducement to the willingness oftS&e Snyder to enter into this Agreement, Devandranted Santa Fe Snyder an
option to purchase shares of Devon Common Stockuamit to a Stock Option Agreement (as defined ti@e 3.1); and

WHEREAS, as an inducement to the willingness of@eto enter into this Agreement, Santa Fe Snydeighanted Devon an option to
purchase shares of Santa Fe Snyder Common Stoskgnirto a Stock Option Agreement (as defined aii@e 3.1).

NOW, THEREFORE, in consideration of the foregoiagd of the representations, warranties, covenant@greements contained herein,
parties hereto hereby agree as follo



ARTICLE 1
THE MERGER

Section 1.1 THE MERGER. Subject to the terms amdiitmns of this Agreement, at the Effective Tinas lefined in Section 1.3), Merger
Co. shall be merged with and into Santa Fe Snydac¢ordance with this Agreement, and the sepaaafrate existence of Merger Co. s
thereupon cease. Santa Fe Snyder shall be theisigreorporation in the Merger and shall be a wjrollvned subsidiary of Devon
(sometimes hereinafter referred to as the "Surgi@orporation"). The Merger shall have the effeptscified in the Delaware General
Corporation Law ("DGCL").

Section 1.2 THE CLOSING. Subject to the terms amatlitions of this Agreement, the closing of the lar(the "Closing") shall take place
(a) at the offices of McAfee & Taft A Professior@brporation, 10th Floor, Two Leadership Square, [Rdbith Robinson Avenue, Oklahoma
City, Oklahoma, at 9:00 a.m., local time, on thetfbusiness day immediately following the day drick the last to be fulfilled or waived of
the conditions set forth in Article 7 shall be filéfd or waived in accordance herewith or (b) attsather time, date or place as Devon and

Santa Fe Snyder may agree. The date on which g®ngloccurs is hereinafter referred to as the sigtpDate."

Section 1.3 EFFECTIVE TIME. If all the conditiorsthe Merger set forth in Article 7 shall have bédfilled or waived in accordance
herewith and this Agreement shall not have beenitetted as provided in Article 8, on the Closingd)a certificate of merger (the
"Certificate of Merger") meeting the requirement$Section 251 of the DGCL shall be properly exedwad filed with the Secretary of State
of the State of Delaware (the "Secretary of StafEfe Merger shall become effective at the timéliofy of the Certificate of Merger with the
Secretary of State in accordance with the DGClat@uch later time that the parties hereto shak lzgreed upon and designated in such
filing as the effective time of the Merger (the fé&ftive Time").

Section 1.4 CORPORATE HEADQUARTERS. After the ChgsDate, the corporate headquarters of Devon an&tinviving Corporation
shall be located in Oklahoma City, Oklahoma.

Section 1.5 CERTIFICATE OF INCORPORATION. The cictite of incorporation of Santa Fe Snyder in dffaunediately prior to the
Effective Time shall be amended and restated tdighip the certificate of incorporation of Mergen.Cuntil duly amended in accordance
with applicable law, except that Article 1 of sumdrtificate of incorporation shall state as folloWsSIRST: The name of the corporation is
Santa Fe Snyder Corporation."”

Section 1.6 BYLAWS. The bylaws of Merger Co. inesff immediately prior to the Effective Time shadl the bylaws of the Surviving
Corporation, until duly amended in accordance &jiplicable law.

Section 1.7 RESIGNATION OF SANTA FE SNYDER DIRECTORThe Board of Directors of the Surviving Corpamatshall consist of th
Board of Directors of Merger Co., as it existed



immediately prior to the Effective Time, and eaé¢tth® members of the Board of Directors of Sant&hgder shall tender his resignation, to
be effective immediately upon the Effective Time.

ARTICLE 2
DIRECTORS OF DEVON

Section 2.1 DIRECTORS OF DEVON. At the Effectivarig, the Board of Directors of Devon shall consfsd aumber of persons as
determined by Devon. One-third (1/3) of the totaiber of directors, rounded to the nearest whotebmar, shall be persons designated by
Santa Fe Snyder who are acceptable to Devon (dr@d%e Snyder Designees”). The Santa Fe Snydéries shall be appointed to fill a
vacancies on the Board of Directors existing imragly prior to the Effective Time and then shalldilecated as evenly as possible among
the different classes of Devon directors. Devorll gfige written notice to Santa Fe Snyder by JuBe2D00 of the number of directors which
shall constitute the entire Board at the Effeclivme. Santa Fe Snyder shall have until June 300 20@ive Devon written notice of Santa Fe
Snyder's designees to serve as directors at tleetivié Time. The notice of designees shall inclieinformation concerning each designee
as would be required to be included in a proxyestent under Regulation 14A of the Exchange Adbdfon reasonably determines that any
Santa Fe Snyder designee is unacceptable, Sasmyer and Devon will agree upon a substitute desighot later than July 15, 2000. If,
prior to the Effective Time, any Santa Fe Snydaigiee becomes unavailable or unwilling to seremt&Fe Snyder shall designate a
substitute designee acceptable to Devon. If nepessa@omply with this Section 2.1, Devon shall sato be presented to the meeting of its
stockholders contemplated by Section 6.4 of thiseAment a proposal to amend Devon's Certificateanfrporation to increase the number
of directors that constitutes the entire Board o&Etors.

ARTICLE 3
CONVERSION OF SANTA FE SNYDER STOCK
Section 3.1 CERTAIN DEFINITIONS. For purposes daétAgreement, the following terms shall have théfeing meanings:

(a) "Devon Common Stock" shall mean the commonkstpar value $.10 per share, of Devon, and thesighder the Devon Rights
Agreement.

(b) "Santa Fe Snyder Common Stock" shall mean dh&mon stock, par value $0.01 per share, of San@nider.
(c) "Santa Fe Snyder Exchange Ratio" shall eqal.0.

(d) "Stock Option Agreements” shall mean (i) thecBtOption Agreement dated the date hereof betid=smon and Santa Fe Snyder purst
to which Devon has granted to Santa Fe Snyder &aonoj purchase a certain number of shares of B&ammon Stock and (ii) the Stock
Option Agreement dated the date hereof betweeraFansnyder and Devon
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pursuant to which Santa Fe Snyder has grantedyorDan option to purchase a certain number of shafr€anta Fe Snyder Common Stock.
Section 3.2 CONVERSION OF SANTA FE SNYDER STOCK AMERGER CO. STOCK.

(a) At the Effective Time, each share of Santa ifgd8r Common Stock issued and outstanding immédipt®r to the Effective Time (othe
than shares of Santa Fe Snyder Common Stock (a)inéanta Fe Snyder's treasury or

(y) owned by Devon or any wholly-owned Subsidiaayg ¢lefined in Section 9.15) of Devon or Santa Ral&n shall, by virtue of the Merger
and without any action on the part of the holderdof, be converted into the number of shares ebB&€ommon Stock equal to the Santa Fe
Snyder Exchange Ratio, subject to adjustment asdqed in Section 3.4. At the Effective Time, eabtlare of Merger Co. common stock
issued and outstanding immediately prior to the&ffe Time shall, by virtue of the Merger and with any action on the part of the holder
thereof, be converted into one share of Santa Fde8rCommon Stock.

(b) As a result of the Merger and without any atiim the part of the holders thereof, each sha8aofa Fe Snyder Common Stock shall
cease to be outstanding and shall be cancelecetineirand shall cease to exist, and each holderceftificate representing any shares of
Santa Fe Snyder Common Stock (a "Certificate")lshateafter cease to have any rights with restgestich shares of Santa Fe Snyder
Common Stock, except that such Certificates shaligafter evidence (x) the number of whole shaf&ewon Common Stock into which
such shares are converted pursuant to Section) &2¢ethe right to receive any dividends or disititins with respect thereto and (y) the right
to receive cash for fractional shares of Devon Comi&tock in accordance with Sections 3.3(b) an¢e3Bon the surrender of such
Certificate.

(c) (i) At the Effective Time, all options (indivighlly, a "Santa Fe Snyder Option" and collectivéhg "Santa Fe Snyder Options") then
outstanding under the stock option plans of Saat&tyder described in the Santa Fe Snyder Diseldsetter (collectively, the "Santa Fe
Snyder Stock Option Plans") shall remain outstamdiiowing the Effective Time and cease to repmeseright to acquire shares of Santa Fe
Snyder Common Stock and shall be converted autoailgtinto options to purchase shares of Devon Comftock as provided in this
Section 3.2(c). At the Effective Time, the Santa3pgder Options shall, by virtue of the Merger aithout any further action on the part of
Devon or the holder of any Santa Fe Snyder Opherassumed by Devon in such manner that Devons(A)xbrporation "assuming a stock
option in a transaction to which Section 424(a)li@pp within the meaning of Section 424 of the CanlgB) to the extent that Section 424 of
the Code does not apply to any Santa Fe Snydeo@ptiould be such a corporation were Section 424efCode applicable to such option.
Each Santa Fe Snyder Option assumed by Devonlshaktercisable upon the same terms and condit®nader the applicable Santa Fe
Snyder Stock Option Plan and the applicable opigreement issued thereunder, except that (X) eacta$e Snyder Option shall be
exercisable for that whole number of shares of De®ommon Stock (rounded upward to the nearest wdiaee) into which the number of
shares of the Santa Fe Snyder Common Stock subjsath Santa Fe Snyder Option immediately pridh¢éoEffective Time would be
converted under Section 3.2(a) if such number afeshof Santa Fe Snyder Common Stock was theraadtaty and (Y), the option price per
share of Devon Common Stock shall be an amount



equal to the option price per share of Santa Fel@&ngommon Stock subject to such Santa Fe Snyd@srGp effect immediately prior to tf
Effective Time, divided by the Santa Fe Snyder Exgje Ratio, subject to adjustment as provided ati@e3.4 (the price per share, as so
determined, being rounded upward to the neardstdut).

(if) Devon shall take all corporate action necegsareserve for issuance a number of shares cbD&ommon Stock equal to the number of
shares of Devon Common Stock issuable upon theisgenf the Santa Fe Snyder Options assumed byrDewsuant to this Section 3.2(c).
From and after the date of this Agreement, exceptravided in Section 6.1(f), no additional optiemsll be granted by Santa Fe Snyder ¢
Subsidiaries under the Santa Fe Snyder Stock Optams or otherwise. At the Effective Time or asrsas practicable, but in no event more
than three business days thereafter, Devon shailith the Securities and Exchange Commission'#teC") a Registration Statement on
Form S-8 covering all shares of Devon Common Stodde issued upon exercise of the Santa Fe Snyptérr@ and shall cause such
registration statement to remain effective forawlas there are outstanding any Santa Fe Snydem®p

Section 3.3 EXCHANGE OF CERTIFICATES REPRESENTINSNT A FE SNYDER STOCK.

(a) As of the Effective Time, Devon shall depositshall cause to be deposited, with BankBostoA, Nt such other party reasonably
satisfactory to Devon and Santa Fe Snyder (thet&xge Agent"), for the benefit of the holders drgls of Santa Fe Snyder Common Stock,
for exchange in accordance with this Article 3tifieates representing (i) the shares of Devon Cemi@tock to be issued pursuant to Sec
3.2 in exchange for outstanding shares of Santanyder Common Stock and (ii) cash sufficient to pash in lieu of fractional shares and
any dividends and other distributions pursuanteoctisn 3.3(b) and

3.3(e) (the "Exchange Fund").

(b) Promptly after the Effective Time, Devon shaduse the Exchange Agent to mail to each holdeganfrd of one or more Certificates: (i) a
letter of transmittal (the "Letter of Transmittalthich shall specify that delivery shall be effettand risk of loss and title to the Certificates
shall pass, only upon delivery of the Certificateshe Exchange Agent and shall be in such formhave such other provisions as Devon
Santa Fe Snyder may reasonably specify and (tijuatons for use in effecting the surrender of @ertificates in exchange for certificates
representing shares of Devon Common Stock andindisgu of fractional shares. Upon surrender ofeatificate for cancellation to the
Exchange Agent together with such Letter of Tratisihiduly executed and completed in accordanchk thig¢ instructions thereto, the holder
of such Certificate shall be entitled to receivexechange therefor (A) a certificate representirad humber of whole shares of Devon
Common Stock and (B) a check representing the ahafugash in lieu of fractional shares, if anyré@spect of the Certificate surrendered
pursuant to the provisions of this Article 3, afg@ring effect to any required withholding tax, aiheé Certificate so surrendered shall forthy
be canceled. No interest will be paid or accruetherncash in lieu of fractional shares and unpaittidnds and distributions, if any, payable
to holders of Certificates. In the event of a tfansf ownership of Santa Fe Snyder Common Stodkhwis not registered in the transfer
records of Santa Fe Snyder, a certificate reprigptite proper number of shares of Devon Commonk$together with a check for the cash
to be paid in lieu of fractional shares, shall $mued to such a transferee if the Certificate sering
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such Santa Fe Snyder Common Stock is presentée xchange Agent, accompanied by all documentsrezhto evidence and effect such
transfer and to evidence that any applicable stigoisfer taxes have been paid.

(c) Notwithstanding any other provisions of thisrAgment, no dividends or other distributions dedar made after the Effective Time with
respect to Devon Common Stock with a record dags gfe Effective Time shall be paid with respectte shares represented by any
Certificate until such Certificate is surrendereddxchange as provided herein. Subject to theedfeapplicable laws, following surrender
any such Certificate, there shall be paid to tHddroof the certificates representing whole shafd3evon Common Stock issued in exchange
therefor, without interest, (i) at the time of siathrender, the amount of dividends or other diations with a record date after the Effective
Time theretofore payable with respect to the nunatb@rhole shares of Devon Common Stock into whiehghares represented by the
Certificates are exchanged and not paid, lessitfwuat of any withholding taxes which may be reqgiifeereon, and (ii) at the appropriate
payment date, the amount of dividends or otheribdigions with a record date after the Effectiven&ibut prior to surrender and a payment
date subsequent to surrender payable with respacich whole shares of Devon Common Stock, lesartimint of any withholding taxes
which may be required thereon.

(d) At or after the Effective Time, there shalltetransfers on the stock transfer books of Saat@riyder of the shares of Santa Fe Snyder
Common Stock which were outstanding immediatelgmo the Effective Time. If, after the Effectivénie, Certificates are presented to
Devon, the presented Certificates shall be can@edexchanged for certificates for shares of Deommon Stock and cash in lieu of
fractional shares, if any, deliverable in respletr¢of pursuant to this Agreement in accordancle thié procedures set forth in this Article 3.

(e) No fraction of a share of Devon Common Stock va issued, but in lieu thereof each holder aitdde Snyder Common Stock otherw
entitled to receive a fraction of a share of De@Gmmmon Stock will be entitled to receive in accoawith the provisions of this Section 3.3
(e) from the Exchange Agent a cash payment indfahe fraction of a share of Devon Common Stoakadtp the fraction multiplied by the
average of the closing sales price (or, if the g&es should not trade on any trading day, theaye of the bid and ask prices therefor on that
day) of Devon Common Stock as reported on the AcaarStock Exchange (the "AMEX") during the five seautive trading days
immediately preceding the Effective Date. As prdgnps practicable after the determination of theant of cash, if any, to be paid to
holders of fractional interests, the Exchange Ageahltotify Devon, and Devon will deposit the nesary cash with the Exchange Agent and
will cause the Exchange Agent to forward paymenh&holders of fractional interests in accordanith the terms of this Agreement. The
Exchange Agent shall, subject to any applicabledbaed property or similar law, until one year aftee Effective Date, pay to such holders
the cash value of such fraction so determined,owitinterest. Any balance of such cash, as to wbiclificates representing Santa Fe Snyder
Common Stock outstanding immediately prior to tffe&ive Time shall not have been surrendered kyetkpiration of such one-year period,
shall thereafter be returned to and held by Dewutnjest to any applicable statute of limitationsaay abandoned property, escheat or similar
law.



(f) Any portion of the Exchange Fund (including ficeeds of any investments thereof and any slo&@evon Common Stock) that
remains unclaimed by the former stockholders oft&&e Snyder one year after the Effective Timeldiwmtelivered to Devon. Any former
stockholders of Santa Fe Snyder who have not thferet complied with this Article 3 shall thereafteok only to Devon for payment of their
shares of Devon Common Stock, cash in lieu of faed shares and unpaid dividends and distribut@mnthe Devon Common Stock
deliverable in respect of each Certificate sucmfarstockholder holds as determined pursuant soAgreement.

(9) None of Devon, the Exchange Agent or any opfeeson shall be liable to any former holder of ekaif Santa Fe Snyder Common Stock
for any amount properly delivered to a public dilgursuant to applicable abandoned property,esgobr similar laws.

(h) If any Certificate shall have been lost, stabemestroyed, upon the making of an affidavithadttfact by the person claiming such
Certificate to be lost, stolen or destroyed andgdfuired by Devon, the posting by such personlmirad in such reasonable amount as Devon
may direct as indemnity against any claim that ixaynade against it with respect to such Certifidhie Exchange Agent will issue in
exchange for such lost, stolen or destroyed Ceatii the shares of Devon Common Stock and caguirod fractional shares, and unpaid
dividends and distributions on shares of Devon Com&tock deliverable in respect thereof pursuatititbAgreement.

Section 3.4 ADJUSTMENT OF EXCHANGE RATIO. If, sulggeent to the date of this Agreement but prior o Hffective Time, Santa Fe
Snyder changes the number of shares of Santa FESGpmmon Stock, or Devon changes the numberasésiof Devon Common Stock,
issued and outstanding as a result of a stock splierse stock split, stock dividend, recapitdicraor other similar transaction, the Santa Fe
Snyder Exchange Ratio and other items dependemdahehall be appropriately adjusted.

Section 3.5 RULE 16b-3 APPROVAL. Devon agrees thatDevon Board of Directors or the Compensatiomf@dtee of the Devon Board
of Directors shall, at or prior to the Effectivenie, adopt resolutions specifically approving, fargoses of Rule 16b-3 ("Rule 16b-3") under
the Securities Exchange Act of 1934, as amended'Bkchange Act"), the receipt, pursuant to Secd@) of Devon Common Stock and
Devon stock options by officers and directors afitdd=e Snyder who will become officers or directirthe Devon subject to Section 16 of
the Exchange Act.

ARTICLE 4
REPRESENTATIONSAND WARRANTIES OF SANTA FE SNYDER

Except as set forth in the disclosure letter deéiddo Devon concurrently with the execution her@oé "Santa Fe Snyder Disclosure Letter")
or as disclosed with reasonable specificity in$laata Fe Snyder Reports (as defined in Section 8arta Fe Snyder represents and warrants
to Devon that:



Section 4.1 EXISTENCE; GOOD STANDING; CORPORATE AHODRITY. Santa Fe Snyder is a corporation duly ipooated, validly
existing and in good standing under the laws ofStete of Delaware. Santa Fe Snyder is duly gedlifio do business as a foreign corporation
and is in good standing under the laws of any glictton in which the character of the propertiesned or leased by it therein or in which the
transaction of its business makes such qualifinatiecessary, except where the failure to be sofigulivould not have, individually or in the
aggregate, a Santa Fe Snyder Material AdversetHfisaefined in Section 9.9). Santa Fe Snydeathasquisite corporate power and
authority to own, operate and lease its propedrabto carry on its business as now conductedcdpies of Santa Fe Snyder's certificate of
incorporation and bylaws previously made availdblBevon are true and correct and contain all ammemds as of the date hereof.

Section 4.2 AUTHORIZATION, VALIDITY AND EFFECT OF SREEMENTS. Santa Fe Snyder has the requisite catgp@ower and
authority to execute and deliver this Agreemerd,Stock Option Agreements and all other agreenmmtsdocuments contemplated hereby,
to which it is a party. The consummation by SarsSRyder of the transactions contemplated herethypgithe Stock Option Agreements has
been duly authorized by all requisite corporatéacother than, with respect to the Merger, therapal and adoption of this Agreement by
Santa Fe Snyder's stockholders. This Agreementren8tock Option Agreements constitute the valid lagally binding obligations of Santa
Fe Snyder to the extent it is a party, enforceablccordance with their respective terms, sulifpapplicable bankruptcy, insolvency,
moratorium or other similar laws relating to credit rights and general principles of equity.

Section 4.3 CAPITALIZATION. The authorized capitdbck of Santa Fe Snyder consists of 300,000,08festof Santa Fe Snyder Common
Stock, and 50,000,000 shares of Santa Fe Snyderme stock, par value $0.01 per share

("Santa Fe Snyder Preferred Stock™). As of MayZBQ0, there were (a)

183,035,836 shares of Santa Fe Snyder Common B®oéd and outstanding (including 40,000 sharesstficted stock to be granted to
non-employee directors, 20,000 shares of bonu& $tolse granted to the non-employee directors &%324 shares of restricted stock to be
granted to James L. Payne, all such shares tsbedsas of May 16, 2000) and (b) no shares of Fannyder Preferred Stock issued and
outstanding. All issued and outstanding sharesaofé&Fe Snyder Common Stock (i) are duly authorizelidly issued, fully paid,
nonassessable and free of preemptive rights, éigwot issued in violation of the terms of anyeagnent or other understanding binding t
Santa Fe Snyder and (iii) were issued in compliavitte all applicable charter documents of Santé&hgder and all applicable federal and
state securities laws, rules and regulations. Ab®flate of this Agreement, except as set forthimSection 4.3 or in the Stock Option
Agreements and except for any shares of Santa ygeS@ommon Stock issued pursuant to the plangitleslcin the Santa Fe Snyder
Disclosure Letter, there are no outstanding shafreapital stock and there are no options, warramatids, subscriptions, convertible securities,
or other rights, agreements or commitments whidlgate Santa Fe Snyder or any of its Subsidianasdue, transfer or sell any shares of
capital stock or other voting securities of SargeSRyder or any of its Subsidiaries. Santa Fe Sriyaeno outstanding bonds, debentures,
notes or other obligations the holders of whichehthe right to vote (or which are convertible intcexercisable for securities having the ri
to vote) with the stockholders of Santa Fe Snydeamy matter.



Section 4.4 SIGNIFICANT SUBSIDIARIES. For purposd#ghis Agreement, "Significant Subsidiary" shakam significant subsidiary as
defined in Rule 1-02 of Regulation S-X of the Exopea Act. Each of Santa Fe Snyder's Significant i8idrges is a corporation or partnership
duly organized, validly existing and in good stamgd{where applicable) under the laws of its judtidin of incorporation or organization, has
the corporate or partnership power and authoritywa, operate and lease its properties and to carits business as it is now being
conducted, and is duly qualified to do businessiar good standing (where applicable) in eacksgliction in which the ownership,
operation or lease of its property or the conddidisdousiness requires such qualification, exdéepjurisdictions in which such failure to be
qualified or to be in good standing would not h&awejvidually or in the aggregate, a Santa Fe Sniisterial Adverse Effect. All of the
outstanding shares of capital stock of, or othemenship interests in, each of Santa Fe Snydertsfisgnt Subsidiaries is duly authorized,
validly issued, fully paid and nonassessable, arahined, directly or indirectly, by Santa Fe Snyfdee and clear of all liens, pledges,
security interests, claims, preferential purchagiets or other rights, interests or encumbrance®iis"). Schedule 4.4 to the Santa Fe Snyder
Disclosure Letter sets forth for each SignificanbSdiary of Santa Fe Snyder, its name and juttisaiof incorporation or organization.

Section 4.5 NO VIOLATION. Neither Santa Fe Snyder any of its Subsidiaries is, or has receivedaeothat it would be with the passag
time, in violation of any term, condition or proiia of (a) its charter documents or bylaws, (b) Eban or credit agreement, note, bond,
mortgage, indenture, contract, agreement, leasde or other instrument or (c) any order of anyt;c governmental authority or arbitration
board or tribunal, or any law, ordinance, governtakmle or regulation to which Santa Fe Snydearoy of its Subsidiaries or any of their
respective properties or assets is subject, cglinglient with respect to any report required tdilee with any governmental entity, except
the case of matters described in clause (b) oaéc)yould not have, individually or in the aggrega Santa Fe Snyder Material Adverse
Effect. Santa Fe Snyder and its Subsidiaries hblgeamits, licenses, variances, exemptions, ordesiachises and approvals of all
governmental authorities necessary for the lawduldzict of their respective businesses (the "Samt@rfyder Permits"), except where the
failure so to hold would not have, individuallyiorthe aggregate, a Santa Fe Snyder Material AdvEffect. Santa Fe Snyder and its
Subsidiaries are in compliance with the terms ef$lanta Fe Snyder Permits, except where the fatute comply would not have,
individually or in the aggregate, a Santa Fe Snjlaierial Adverse Effect. No investigation by argvgrnmental authority with respect to
Santa Fe Snyder or any of its Subsidiaries is pgndi, to the knowledge of Santa Fe Snyder, thneateother than those the outcome of
which would not have, individually or in the aggatg, a Santa Fe Snyder Material Adverse Effect.

Section 4.6 NO CONFLICT.

(a) Neither the execution and delivery by Sant&Rgder of this Agreement or the Stock Option Agreets nor the consummation by Santa
Fe Snyder of the transactions contemplated heretyeoeby in accordance with the terms hereof erebf will: (i) conflict with or result in a
breach of any provisions of the charter documents/taws of Santa Fe Snyder; (ii) violate, or canflvith, or result in a breach of any
provision of, or constitute a default (or an ewshich, with notice or lapse of time or both, wouglohstitute a default) under, or result in the
termination or in a right of termination or canedhn of, or give rise to a
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right of purchase under, or accelerate the perfoomaequired by, or result in the creation of aignlupon any of the properties of Santa Fe
Snyder or its Subsidiaries under, or result in §elaclared void, voidable, or without further bimglieffect, or otherwise result in a detriment
to Santa Fe Snyder or any of its Subsidiaries uadgrof the terms, conditions or provisions of, anye, bond, mortgage, indenture, deed of
trust, license, franchise, permit, lease, conti@gteement, joint venture or other instrument digakion to which Santa Fe Snyder or any of
its Subsidiaries is a party, or by which Santa Fgd8r or any of its Subsidiaries or any of theoperties is bound or affected; or (iii)
contravene or conflict with or constitute a viotatiof any provision of any law, rule, regulatiomdgment, order or decree binding upon or
applicable to Santa Fe Snyder or any of its Suls&s, except, in the case of matters describethirse (ii) or (iii), as would not have,
individually or in the aggregate, a Santa Fe Snjlatierial Adverse Effect.

(b) Neither the execution and delivery by Sant&hgder of this Agreement or the Stock Option Agreets nor the consummation by Santa
Fe Snyder of the transactions contemplated herethyeoeby in accordance with the terms hereof erebf will require any consent, approval
or authorization of, or filing or registration wjtany governmental or regulatory authority, othremt (i) the filings provided for in Article |

and (ii) filings required under the Hart-Scott-RaaliAntitrust Improvements Act of 1976, as amendhd (HSR Act"), the Exchange Act, the
Securities Act or applicable state securities d@ldée Sky" laws and applicable foreign competitiograatitrust laws ((i) and

(i) collectively, the "Regulatory Filings"), anisting on the New York Stock Exchange ("NYSE") afrffa Fe Snyder Common Stock to be
issued upon exercise of the option granted to Dexmauant to the applicable Stock Option Agreenueider the rules of NYSE, except for
any consent, approval or authorization the faibfrerhich to obtain and for any filing or registiati the failure of which to make would not
prevent or materially delay the consummation ofNtexger or otherwise prevent Santa Fe Snyder frerfopming its obligations under this
Agreement and would not have, individually or ie #iggregate, a Santa Fe Snyder Material AdversetEff

(c) Other than as contemplated by Section 4.6()xamsents, assignments, waivers, authorizationsher certificates are necessary in
connection with the transactions contemplated hetelprovide for the continuation in full force amffect of all of Santa Fe Snyder's mate
contracts or leases or for Santa Fe Snyder to comste the transactions contemplated hereby, exdeg the failure to receive such
consents or other certificates would not have viddially or in the aggregate, a Santa Fe SnydeeNatAdverse Effect.

(d) Neither the execution and delivery of this Agreent nor the consummation of the transactionssoapiated hereby will: (i) result in any
payment from Santa Fe Snyder or its Subsidiarregduding severance, unemployment compensationcpata payment, bonus or otherwise)
becoming due to any director, employee or indepencientractor of Santa Fe Snyder or any of its Blidnses under any Santa Fe Snyder
Plan (as defined in Section 4.11) or otherwisgnfiterially increase any benefits otherwise payalider any Santa Fe Snyder Plan or
otherwise; or (iii) result in the acceleration béttime of payment or vesting of any such benefits.

Section 4.7 SEC DOCUMENTS. Santa Fe Snyder has mnalkable to Devon each registration statemeptnte proxy statement or
information statement (other than preliminary
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materials) filed by Santa Fe Snyder with the SE€eiJanuary 1, 1999, each in the form (includintglets and any amendments thereto) 1
with the SEC prior to the date hereof (collectivehe "Santa Fe Snyder Reports"), and Santa FeeBimgs filed all forms, reports and
documents required to be filed by it with the SECspiant to relevant securities statutes, regulatipalicies and rules since such time. As of
their respective dates, the Santa Fe Snyder Refjontsre prepared in all material respects in adance with the applicable requirements of
the Securities Act, the Exchange Act, and the rafebregulations thereunder and complied in alem@trespects with the then applicable
accounting requirements and (ii) did not contaiy antrue statement of a material fact or omit taest material fact required to be stated
therein or necessary to make the statements madsrthin the light of the circumstances under Whieey were made, not misleading except
for such statements, if any, as have been modifjeslibsequent filings with the SEC prior to theedareof. Each of the consolidated bale
sheets included in or incorporated by referencetim Santa Fe Snyder Reports (including the mllatdes and schedules) fairly presents in
all material respects the consolidated financiaitun of Santa Fe Snyder and its Subsidiaries &s date and each of the consolidated
statements of operations, comprehensive incoma,fitags and stockholders' equity included in orarporated by reference into the Sant:
Snyder Reports (including any related notes anddudes) fairly presents in all material respectsrésults of operations, cash flows or
changes in stockholders' equity, as the case mayf Isanta Fe Snyder and its Subsidiaries for gr@gs set forth therein (subject, in the ¢

of unaudited statements, to such exceptions ash@g@ermitted by Form 1Q-of the SEC), in each case in accordance withrgéneaccepte
accounting principles consistently applied during periods involved, except as may be noted the®irte December 31, 1999, neither S

Fe Snyder nor any of its Subsidiaries had anylites or obligations of any nature (whether accrugbsolute, contingent or otherwise), other
than liabilities or obligations disclosed in then&aFe Snyder Reports or which would not haveyiddally or in the aggregate, a Santa Fe
Snyder Material Adverse Effect.

Section 4.8 LITIGATION. There are no actions, switproceedings pending against Santa Fe Snydamoof its Subsidiaries or, to Santa Fe
Snyder's knowledge, threatened against Santa FeeBoy any of its Subsidiaries, at law or in equitybefore or by any federal, state or
foreign commission, board, bureau, agency or inséntality, that are likely to have, individually iorthe aggregate, a Santa Fe Snyder
Material Adverse Effect. There are no outstandidgments, decrees, injunctions, awards or ordemsigSanta Fe Snyder or any of its
Subsidiaries that are likely to have, individuallyin the aggregate, a Santa Fe Snyder MateriabfsavEffect.

Section 4.9 ABSENCE OF CERTAIN CHANGES. Since DebenB1, 1999, there has not been (i) an eventtbald have a Santa Fe
Snyder Material Adverse Effect; (ii) any materiahoge by Santa Fe Snyder or any of its Subsidjasiesn taken as a whole, in any of its
accounting methods, principles or practices orafrits tax methods, practices or elections; (iyanaterial damage, destruction, or loss to
the business or properties of Santa Fe Snydena®libsidiaries, taken as a whole, not coveredigyrance; (iv) any declaration, setting
aside or payment of any dividend or other distidiutn respect of the capital stock of Santa Fedgnyor any direct or indirect redemption,
purchase or any other acquisition by Santa Fe Smofdmy such stock; (v) except for the repurcHas&anta Fe Snyder of a total of
1,213,000 shares pursuant to Santa Fe Snyder'shagéeet purchase program, any change in the cadek or in the number of shares or
classes of Santa Fe Snyder's authorized or outetandpital stock
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(other than as a result of issuances of restrgtieck under the Santa Fe Snyder Plans or exemisgsions to purchase Santa Fe Snyder
Common Stock outstanding or issued as permitteelimeler); (vi) any increase in or establishmentgflaonus, insurance, severance,
deferred compensation, pension, retirement, psbfitring, stock option (other than the 2000 Incen8tock Option Plan), stock purchase or
other employee benefit plan, except in the ordimanyrse of business; or (vii) any other event ardition known to Santa Fe Snyder
particularly pertaining to and adversely affectthg operations, assets or business of Santa FeSaydny of its Subsidiaries (other than
events or conditions which are of a general or $tiguwvide nature and of general public knowledge) whictuld constitute, individually or
the aggregate, a Santa Fe Snyder Material AdvdfsetE

Section 4.10 TAXES.

(a) Each of Santa Fe Snyder, its Subsidiaries aol affiliated, consolidated, combined, unitangionilar group of which any such
corporation is or, since January 1, 1991, was alneernas (i) duly filed (or there has been filedtsrbehalf) on a timely basis (taking into
account any extensions of time to file before theedereof) with appropriate governmental autrewitill tax returns, statements, reports,
declarations, estimates and forms ("Returns") reguio be filed by or with respect to it, excepthe extent that any failure to file would not
have, individually or in the aggregate, a Sant&Rgder Material Adverse Effect, and (ii) duly paiddeposited in full on a timely basis or
made adequate provisions in accordance with gdypematepted accounting principles (or there has lpeéd or deposited or adequate
provision has been made on its behalf) for the patrof all taxes required to be paid by it othemtlthose being contested in good faith by
Santa Fe Snyder or a Subsidiary of Santa Fe Stayikexcept to the extent that any failure to pagleposit or make adequate provision for
the payment of such taxes would not have, indivigua in the aggregate, a Santa Fe Snyder Mat@dakrse Effect.

(b) () The federal income tax returns of Santé&SRgder and each of its Subsidiaries have been ewahfiy the Internal Revenue Service (the
"IRS") (or the applicable statutes of limitatiorr the assessment of federal income taxes for sedbds have expired) for all periods; (ii)
except to the extent being contested in good faltmaterial deficiencies asserted as a reswstioh examinations and any other examina

of Santa Fe Snyder and its Subsidiaries by anypgexiithority have been paid fully, settled or adeely provided for in the financial
statements contained in the Santa Fe Snyder Refidytas of the date hereof, neither Santa Fedenyor any of its Subsidiaries has granted
any requests, agreements, consents or waiversdncethe statutory period of limitations applicatiléhe assessment of any taxes with
respect to any Returns of Santa Fe Snyder or aity 8fgnificant Subsidiaries that will be outstarglas of the Effective Time; (iv) neither
Santa Fe Snyder nor any of its Subsidiaries iy p@, is bound by or has any obligation under tmysharing, allocation or indemnity
agreement or any similar agreement or arrangerhahtwould have, individually or in the aggregat&amta Fe Snyder Material Adverse
Effect; (v) there are no tax liens on any asseSanfta Fe Snyder or its Subsidiaries except fastavot yet currently due, with respect to
matters being contested by Santa Fe Snyder in fgithdfor which adequate reserves are reflectatiénfinancial statements and those which
could not reasonably be expected, individuallynothie aggregate, to result in a Santa Fe SnydegrMbAdverse Effect; and (vi) neither
Santa Fe Snyder nor any of its Subsidiaries ity paan agreement that provides for
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the payment of any amount that would constitutpaadchute payment” within the meaning of Sectiod@8f the Code.

For purposes of this Agreement, "tax" or "taxesanweall federal, state, county, local, foreign tbreo net income, gross income, gross
receipts, sales, use, ad valorem, transfer, acaiatukarnings, personal holding, excess profaschiise, profits, license, withholding,

payroll, employment, excise, severance, stamp,gat@n, premium, property, disability, capital d¢por windfall profits taxes, customs
duties or other taxes, fees, assessments or gogatahtharges of any kind whatsoever, together anthinterest and any penalties, additions
to tax or additional amounts imposed by any taxathority (domestic or foreign).

Section 4.11 EMPLOYEE BENEFIT PLANS. For purposéth@s Section 4.11, Santa Fe Snyder Subsidialiel miclude any enterprise
which, with Santa Fe Snyder, forms or formed a dled group of corporations, a group of tradebwusiness under common control or an
affiliated service group, within the meaning of 8at 414(b), (c) or (m) of the Code. All employeeniefit plans, programs, arrangements and
agreements covering active, former or retired eyg#s of Santa Fe Snyder and Santa Fe Snyder Sariesidivhich provide material benefits
to such employees are listed in the Santa Fe Sididelosure Letter (the "Santa Fe Snyder Plangiit&Fe Snyder has made available to
Devon true, complete and correct copies of eacttaJam Snyder Plan, any related trust agreementijtgror insurance contract or other
funding vehicle, and: (a) each Santa Fe Snyder Rdarbeen maintained and administered in matariaptiance with its terms and is, to the
extent required by applicable law or contractyfdilinded without having any deficit or unfundeduaetal liability or adequate provision has
been made therefor; (b) all required employer doutions under any such plans have been made arabitiicable funds have been funde
accordance with the terms thereof, (c) each Samt&ryder Plan that is required or intended to ladifipd under applicable law or registered
or approved by a governmental agency or authogs/deen so qualified, registered or approved bgpipeopriate governmental agency or
authority, and nothing has occurred since the dftiee last qualification, registration or approt@badversely affect, or cause, the appropriate
governmental agency or authority to revoke sucHifigetion, registration or approval; (d) to thetemt applicable, the Santa Fe Snyder Plans
comply, in all material respects, with the requiesrts of the Employee Retirement Income Securitydhdi974, as amended ("ERISA"), the
Code and any other applicable tax act and othes,land any Santa Fe Snyder Plan intended to b#igdainder Section 401(a) of the Code
has been determined by the Internal Revenue Sevige so qualified and nothing has occurred t@edhe loss of such qualified status; (e)
no Santa Fe Snyder Plan is covered by Title IVRfFA or Section 412 of the Code; (f) there are anding or anticipated material claims
against or otherwise involving any of the Santé&SRgder Plans and no suit, action or other litigaf@xcluding claims for benefits incurred in
the ordinary course of the Santa Fe Snyder Plavitéed) has been brought against or with respeetrty Santa Fe Snyder Plan; (g) all
material contributions, reserves or premium paysesquired to be made as of the date hereof t8dméa Fe Snyder Plans have been made
or provided for; (h) neither Santa Fe Snyder ngr @anta Fe Snyder Subsidiary has incurred or reddprexpects to incur any liability under
subtitle C or D of Title IV of ERISA with respeda &ny "single-employer plan," within the meaningSefction 4001(a)(15) of ERISA,
currently or formerly maintained by Santa Fe Snyday Santa Fe Snyder Subsidiary or any entity wisiconsidered one employer with
Santa Fe Snyder under Section 4001 of ERISA; {theeSanta Fe Snyder nor any Santa Fe Snyder@albyshas incurred or
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reasonably expects to incur any withdrawal liapilinder Subtitle E of Title IV of ERISA with resgdo any "multi-employer plan,” within
the meaning of

Section 4001(a)(3) of ERISA; and (j) neither Sar¢aSnyder nor any Santa Fe Snyder Subsidiary hasiaterial obligations for retiree
health and life benefits under any Santa Fe Sniptar.

Section 4.12 LABOR MATTERS.

(a) Neither Santa Fe Snyder nor any of its Subséatias a party to, or bound by, any collectivegaaming agreement, contract or other
agreement or understanding with a labor union lood@rganization.

(b) Neither Santa Fe Snyder nor any of its Subgéalids subject to a dispute, strike or work sta@paith respect to any collective bargaining
agreement, contract or other agreement or undelisgmwith a labor union or labor organization toighit is a party or by which it is bound
which would have, individually or in the aggregaeSanta Fe Snyder Material Adverse Effect.

(c) To Santa Fe Snyder's knowledge, there are gen@ational efforts with respect to the formatadra collective bargaining unit presently
being made or threatened involving employees oféBBa Snyder or any of its Subsidiaries excepttfose the formation of which would not
have, individually or in the aggregate, a Sant&fgder Material Adverse Effect.

Section 4.13 ENVIRONMENTAL MATTERS. Except as wouldt have, individually or in the aggregate, a &dfe Snyder Material
Adverse Effect:

(a) there are not any present or, to the knowled@@anta Fe Snyder, past conditions or circumstatiw interfere with the conduct of the
business of Santa Fe Snyder and each of its Sakisglin the manner now conducted or which interfeith compliance with any order of
any court, governmental authority or arbitratiomitubor tribunal, or any law, ordinance, governmenti or regulation related to human
health or the environment ("Environmental Law");

(b) there are not any present or, to the knowleddgganta Fe Snyder, past conditions or circumstateor arising out of, any current or, to
the knowledge of Santa Fe Snyder, former busingasssts or properties of Santa Fe Snyder or abgi@ary of Santa Fe Snyder, including
but not limited to, on-site or off-site disposalretease of any chemical substance, product oreywastich constitute a violation under any
Environmental Law or could reasonably be expeategivte rise to: (i) liabilities or obligations fany cleanup, remediation, disposal or
corrective action under any Environmental Law grqlaims arising for personal injury, property dage, or damage to natural resources;

(c) neither Santa Fe Snyder nor any of its Subsatidnas (i) received any written notice of noncbamze with, violation of, or liability or
potential liability under any Environmental Lawi) fieceived any written notice regarding any ergtipending or threatened investigation or
inquiry related to alleged violations under any Emwmental Laws or regarding any claims for remkdidigations or contribution under any
Environmental Laws or

(iiif) entered into any consent decree or ordes@ubject to any order of any court or

14



governmental authority or tribunal under any Enminental Law or relating to the cleanup of any hdaas materials contamination;

(d) Santa Fe Snyder and its Subsidiaries havellifofice and effect all material environmental péenlicenses, approvals and other
authorizations required to conduct their operatamd are operating in material compliance thereyradel

(e) Santa Fe Snyder does not know of any reasomvtidd preclude it from renewing or obtaining &seance of the material permits,
licenses or other authorizations required purst@mahy applicable Environmental Laws to operate aselany of Santa Fe Snyder's or its
Subsidiaries' assets for their current purposesiass.

Section 4.14 INTELLECTUAL PROPERTY. Santa Fe Snyailed its Subsidiaries own or possess adequateséseaor other valid rights to u
all patents, patent rights, trademarks, tradenigtits and proprietary information used or helddse in connection with their respective
businesses as currently being conducted, free laad @f material Liens, except where the failurewm or possess such licenses and other
rights would not have, individually or in the aggate, a Santa Fe Snyder Material Adverse Effecttlagre are no assertions or claims
challenging the validity of any of the foregoingiathare likely to have, individually or in the aggate, a Santa Fe Snyder Material Adverse
Effect. Except in the ordinary course of businessther Santa Fe Snyder nor any of its Subsididr@asgranted to any other person any
license to use any of the foregoing. The condu@arfta Fe Snyder's and its Subsidiaries' respdmtisimesses as currently conducted does
not conflict with any patents, patent rights, lises, trademarks, trademark rights, trade nametg trame rights or copyrights of others in any
way likely to have, individually or in the aggregat Santa Fe Snyder Material Adverse Effect. Tisene material infringement of any
proprietary right owned by or licensed by or to tadfe Snyder or any of its Subsidiaries whichkislii to have, individually or in the
aggregate, a Santa Fe Snyder Material AdversetEffec

Section 4.15 TITLE TO PROPERTIES. Except for goadd other property sold, used or otherwise dispo$sthce December 31, 1999 in
the ordinary course of business for fair value,t&&® Snyder has defensible title for oil and gapgses to all its properties, interests in
properties and assets, real and personal, reflaciesiDecember 31, 1999 financial statement® &ed clear of any Lien, except: (a) Liens
reflected in the balance sheet of Santa Fe Snydef Recember 31, 1999; (b) Liens for current taxaisyet due and payable and (c) such
imperfections of title, easements and Liens as @aolk have, individually or in the aggregate, at&a&e Snyder Material Adverse Effect. All
leases and other agreements pursuant to which Bar§ayder or any of its Subsidiaries leases @rotise acquires or obtains operating
rights affecting any real or personal propertyiargood standing, valid, and effective; and thereat, under any such leases, any existing or
prospective default or event of default or evenicivlwith notice or lapse of time, or both, wouldhstitute a default by Santa Fe Snyder or
any of its Subsidiaries which, individually or imetaggregate, would have a Santa Fe Snyder Mafehedrse Effect and in respect to which
Santa Fe Snyder or any of its Subsidiaries hasaken adequate steps to prevent a default fromronguAll major items of operating
equipment of Santa Fe Snyder and its Subsidiareemayood operating condition and in a state afomable maintenance and repair, ordi
wear and tear excepted. Without limiting the gelitgraf the foregoing, Santa Fe Snyder's interagirioduction of hydrocarbons from each
well, unit or
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property described in the report of Ryder Scott @any dated February 7, 2000 and delivered to Déafter deducting all applicable
royalties, overriding royalties and other paymentsof production) is not materially less than ihterest shown under the heading "Net
Revenue Interest" for such well, unit or propedanyd Santa Fe Snyder's share of exploration, den&lopand operation costs for each such
well, unit or property is not materially greateaththe percentage shown under the heading "Wotkbegest" for such well, unit or property.
Santa Fe Snyder has not received any material ady#ake-or-pay or other similar payments thatlerpurchasers of production to receive
deliveries of hydrocarbons without paying thereford, on a net, company-wide basis, Santa Fe Sig/deither underproduced nor
overproduced under gas balancing or similar arnaregés.

Section 4.16 INSURANCE. Santa Fe Snyder and itsilidyies maintain insurance coverage reasonaldguwate for the operation of their
respective businesses (taking into account theatabtwvailability of such insurance).

Section 4.17 NO BROKERS. Santa Fe Snyder has netazhinto any contract, arrangement or understgngith any person or firm which
may result in the obligation of Devon, Merger CoSanta Fe Snyder pay any finder's fees, brokevaggent's commissions or other like
payments in connection with the negotiations legdinthis Agreement or the consummation of thesaations contemplated hereby, except
that Santa Fe Snyder has retained Chase Secimitie® render the opinion referred to in SectialB4the arrangements with which have
been disclosed in writing to Devon prior to theedéreof.

Section 4.18 OPINION OF FINANCIAL ADVISOR. The Bahof Directors of Santa Fe Snyder has receiveapirgion of Chase Securities
Inc. to the effect that, as of the date of thiséggnent, the Santa Fe Snyder Exchange Ratio idrfain, a financial point of view, to the
holders of Santa Fe Snyder Common Stock; it bemdgrstood and acknowledged by Devon that such apimas been rendered for the
benefit of the Board of Directors of Santa Fe Smyded is not intended to, and may not, be religahuiby Devon, its affiliates or their
respective Subsidiaries.

Section 4.19 DEVON STOCK OWNERSHIP. Neither SargeSRyder nor any of its Subsidiaries owns any shafreapital stock of Devon
or any other securities convertible into or otheswexercisable to acquire capital stock of Devon.

Section 4.20 ACCOUNTING AND REORGANIZATION MATTERSanta Fe Snyder intends that the Merger be aceddiot as a Pooling
of Interests. To the best of its knowledge, neiB@nta Fe Snyder nor any of its affiliates hasriakeagreed to take any action that would
prevent the Merger from qualifying (i) for Pooliog Interests accounting treatment or (ii) as aganization within the meaning of Section
368(a) of the Code (a "368(a) Reorganization").

Section 4.21 VOTE REQUIRED. The affirmative voteholders of a majority of the outstanding shareSarita Fe Snyder Common Stock
required by the DGCL is the only vote necessaporove this Agreement and the transactions coréetphereby.

Section 4.22 CERTAIN APPROVALS. Santa Fe SnydeoarB of Directors has taken any and all necessahappropriate action to render
inapplicable to the Merger and the transactions
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contemplated by this Agreement and the Stock Opligreements the provisions of
Section 203 of the DGCL.

Section 4.23 CERTAIN CONTRACTS. Neither Santa Fgd&n nor any of its Subsidiaries is a party to @uid by (i) any non-competition
agreement or any other agreement or obligation lwpigports to limit the manner in which, or thedbittes in which, the current business of
Santa Fe Snyder and its Subsidiaries, taken a®kewdr Devon and its Subsidiaries, taken as a ayhslconducted or (ii) any executory
agreement or obligation which pertains to the aitjah or disposition of any asset, or which pr@sddny third party any lien, claim or
preferential right with regard thereto, exceptacle case for any such agreements or obligationshwhould not have, individually or in the
aggregate, a Santa Fe Snyder Material AdversetEffec

ARTICLES

REPRESENTATIONS AND WARRANTIES OF
DEVON AND MERGER CO.

Except as set forth in the disclosure letter dedidgo Santa Fe Snyder concurrently with the executereof (the "Devon Disclosure Letter")
or as disclosed with reasonable specificity inDle&on Reports (as defined in Section 5.7), DevahMarger Co., jointly and severally,
represent and warrant to Santa Fe Snyder that:

Section 5.1 EXISTENCE; GOOD STANDING; CORPORATE AHORITY. Each of Devon and Merger Co. is a corpamtiuly
incorporated, validly existing and in good standimgler the laws of the State of Delaware. Eachexfdd and Merger Co. is duly qualified to
do business as a foreign corporation and is in gbaading under the laws of any jurisdiction in @hthe character of the properties owne
leased by it therein or in which the transactioit®business makes such qualification necessacgpt where the failure to be so qualified
would not have, individually or in the aggregat®evon Material Adverse Effect (as defined in Smt®.9). Each of Devon and Merger Co.
has all requisite corporate power and authoritgpwo, operate and lease its properties and to carits business as now conducted. The
copies of each of Devon's and Merger Co.'s ceatdiof incorporation and bylaws previously maddlakte to Santa Fe Snyder are true and
correct and contain all amendments as of the datoh

Section 5.2 AUTHORIZATION, VALIDITY AND EFFECT OF SREEMENTS. Each of Devon and Merger Co. has theiséq corporate
power and authority to execute and deliver thise®gnent, the Stock Option Agreements and all otheresments and documents
contemplated hereby, to which it is a party. Thestonmation by each of Devon and Merger Co. of dwestactions contemplated hereby,
including the issuance and delivery by Devon ofeb@f Devon Common Stock pursuant to the Merget,the consummation by Devon of
the transactions contemplated by the Stock Optigre@ments, has been duly authorized by all reguisitporate action, other than, with
respect to the Merger, the approval and adoptidhisfAgreement by Devon's stockholders. This Agreret and the Stock Option
Agreements constitutes the valid and legally bigdibligations of each of Devon and Merger Co. wdhktent it is a party, enforceable in
accordance with their respective terms, subjeapficable
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bankruptcy, insolvency, moratorium or other simikaws relating to creditors' rights and generahgiples of equity.

Section 5.3 CAPITALIZATION. The authorized capitibck of Devon consists of 400,000,000 shares @bB&ommon Stock, one share of
Devon Special Voting Stock, par value $0.10 pereshend 4,500,000 shares of Devon's preferred spackvalue $1.00 per share ("Devon
Preferred Stock™). As of May 24, 2000, there wee82,919,871 shares of Devon Common Stock issnéduatstanding, (b) one share of
Devon Special Voting Stock issued and outstanding,

(c) 8,462,318 shares of Devon Common Stock resdorddsuance under the stock options plans of Delascribed in the Devon Disclosure
Letter, (d) 33,300 shares of Devon Common Stockrzesl for issuance under the Devon Restricted Sdwckrd Plan, (e) 53,147 shares of
Devon Common Stock reserved for issuance undesineronditional stock awards granted to former eygés of PennzEnergy Company,
(f) 3,877,317 shares reserved for issuance updmagxe of outstanding exchangeable shares ("NortBstzhangeable Shares") issued by
Northstar Energy Corporation, an Alberta corporatitNorthstar"), (g) 1,500,000 shares of Devon &mefd Stock designated as 6.4
Cumulative Preferred Stock, Series A, issued artstanding and (h) 1,000,000 unissued shares of DBveferred Stock designated as Series
A Junior Participating Preferred Stock. All issuetl outstanding shares of Devon Common Stock€ifaty authorized, validly issued, fully
paid, nonassessable and, except as set forth Dethen Disclosure Letter, free of preemptive rigfi$ were not issued in violation of the
terms of any agreement or other understanding mgndpon Devon and (iii) were issued in compliandt all applicable charter documents
of Devon and all applicable federal and state siesifaws, rules and regulations. One right tochase Series A Junior Participating
Preferred Stock of Devon (each, a "Devon Righ8yéd pursuant to a Rights Agreement, dated as g7, 1999 (the "Devon Rights
Agreement"), between Devon and BankBoston, N.Aassociated with and attached to each outstantieng ®f Devon Common Stock. The
shares of Devon Common Stock to be issued in cdiomewith the Merger, when issued in accordancé wits Agreement, will be validly
issued, fully paid and nonassessable. As of the afathis Agreement, except as set forth in thistiSe 5.3 or in the Stock Option Agreeme
and except for any shares of Devon Common Stocietspursuant to the plans described in the Devenl@sure Letter, there are no
outstanding shares of capital stock and there @@ptions, warrants, calls, subscriptions, conlgégtsecurities, or other rights, agreements or
commitments which obligate Devon or any of its Sdiasies to issue, transfer or sell any sharesapftal stock or other voting securities of
Devon or any of its Subsidiaries. Devon has notanting bonds, debentures, notes or other obligatioe holders of which have the right to
vote (or which are convertible into or exercisdiolesecurities having the right to vote) with theckholders of Devon on any matter.

Section 5.4 SIGNIFICANT SUBSIDIARIES.

(a) Each of Devon's Significant Subsidiaries imgporation, limited liability company or partnerptduly organized, validly existing and in
good standing (where applicable) under the lawtsg@risdiction of incorporation or organizatidms the corporate, limited liability compe

or partnership power and authority to own, opesaie lease its properties and to carry on its bgsias it is now being conducted, and is duly
qualified to do business and is in good standingefe applicable) in each jurisdiction in which thvenership, operation or lease of its
property or the conduct of its business requireb sualification, except for
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jurisdictions in which such failure to be so qualif or to be in good standing would not have, iidiially or in the aggregate, a Dev

Material Adverse Effect. All of the outstanding sémof capital stock of, or other ownership intesés, each of Devon's Significant
Subsidiaries is duly authorized, validly issuedlyfpaid and nonassessable, and is owned, directigdirectly, by Devon free and clear of all
Liens. Schedule 5.4 to the Devon Disclosure Lestggs forth for each Significant Subsidiary of Devtsmame and jurisdiction of
incorporation or organization.

(b) Devon Energy Production Company, L.P. ("DevoodRction"), a Significant Subsidiary, is a limitpdrtnership (except for tax purposes)
duly organized and validly existing under Oklahdma, the general partner of which is Devon Energgnisigement Company, L.L.C., an
Oklahoma limited liability company which is wholbwned by Devon Energy Corporation (Oklahoma), atafdkma corporation, and has
elected to be treated as a sole proprietorshifefteral income tax purposes. Devon Production hadimited partner. All of the outstanding
partnership interests of Devon Production are owdiegttly or indirectly by Devon.

(c) All of the outstanding shares of capital stofierger Co. are owned directly by Devon. Merger ®@as formed solely for the purpose of
engaging in the transactions contemplated herethjnas not engaged in any activities other tharoimection with the transactions
contemplated by this Agreement.

Section 5.5 NO VIOLATION. Neither Devon nor anyitsf Subsidiaries is, or has received notice thabitild be with the passage of time, in
violation of any term, condition or provision of) (gs charter documents or bylaws, (b) any loanredit agreement, note, bond, mortgage,
indenture, contract, agreement, lease, licensg¢her instrument or (c) any order of any court, ganeental authority or arbitration board or
tribunal, or any law, ordinance, governmental mieegulation to which Devon or any of its Subsiiia or any of their respective properties
or assets is subject, or is delinquent with resfmeany report required to be filed with any govaantal entity, except, in the case of matters
described in clause (b) or (c), as would not handiyidually or in the aggregate, a Devon MateAadlerse Effect. Devon and its Subsidiaries
hold all permits, licenses, variances, exemptiongers, franchises and approvals of all governnmemnithorities necessary for the lawful
conduct of their respective businesses (the "Dé&anmits"), except where the failure so to hold wioubt have, individually or in the
aggregate, a Devon Material Adverse Effect. Devathits Subsidiaries are in compliance with the gofthe Devon Permits, except where
the failure so to comply would not have, individyalr in the aggregate, a Devon Material Adversiedf No investigation by any
governmental authority with respect to Devon or ahifs Subsidiaries is pending or, to the knowked§ Devon, threatened, other than those
the outcome of which would not have, individuallyim the aggregate, a Devon Material Adverse Effect

Section 5.6 NO CONFLICT.

(a) Neither the execution and delivery by Devon Bladger Co. of this Agreement, the execution arldveley by Devon of the Stock Option
Agreements nor the consummation by Devon and MeaEgeof the transactions contemplated hereby oethein accordance with the terms
hereof or thereof will: (i) conflict with or resulh a breach of any provisions of the charter doenit® or bylaws of Devon or Merger Co.; (ii)
violate, or conflict
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with, or result in a breach of any provision of constitute a default (or an event which, with cetor lapse of time or both, would constitu
default) under, or result in the termination oriright of termination or cancellation of, or gitge to a right of purchase under, or accelerate
the performance required by, or result in the éoeadf any Lien upon any of the properties of Dewwrits Subsidiaries under, or result in
being declared void, voidable, or without furth@érding effect, or otherwise result in a detrimemDtevon or any of its Subsidiaries under

of the terms, conditions or provisions of, any notend, mortgage, indenture, deed of trust, licefraachise, permit, lease, contract,
agreement, joint venture or other instrument oigalblon to which Devon or any of its Subsidiarigsiparty, or by which Devon or any of its
Subsidiaries or any of their properties is boundféected; or (iii) contravene or conflict with constitute a violation of any provision of any
law, rule, regulation, judgment, order or decraelbig upon or applicable to Devon or any of its Sdiaries, except, in the case of matters
described in clause (ii) or (iii), as would not kaindividually or in the aggregate, a Devon Matefidverse Effect.

(b) Neither the execution and delivery by DevorMarger Co. of this Agreement, the execution andsdef by Devon of the Stock Option
Agreements nor the consummation by Devon or Me@gerof the transactions contemplated hereby oethein accordance with the terms
hereof or thereof will require any consent, appravauthorization of, or filing or registration thi any governmental or regulatory authority,
other than Regulatory Filings, and listing of thevdn Common Stock to be issued in the Merger oAMEX and the listing of the Devon
Common Stock upon exercise of the option granteshiuta Fe Snyder pursuant to the applicable Stptio®Agreement under the rules of
the AMEX, except for any consent, approval or atit&iion the failure of which to obtain and for afiling or registration the failure of

which to make would not prevent or materially detlag consummation of the Merger or otherwise prel@von from performing its
obligations under this Agreement and would not hadividually or in the aggregate, a Devon Matefdverse Effect.

(c) Other than as contemplated by Section 5.6@}fansents, assignments, waivers, authorizationther certificates are necessary in
connection with the transactions contemplated hetelprovide for the continuation in full force amffect of all of Devon's material contra
or leases or for Devon to consummate the transactiontemplated hereby, except when the failuredeive such consents or other
certificates would not have, individually or in thggregate, a Devon Material Adverse Effect.

(d) Neither the execution and delivery of this Agreent nor the consummation of the transactionseoapiated hereby will: (i) result in any
payment from Devon or its Subsidiaries (includiegerance, unemployment compensation, parachutegrdybonus or otherwise) becom
due to any director, employee or independent cotaraf Devon or any of its Subsidiaries under Braywon Plan (as defined in Section 5.11)
or otherwise; (ii) materially increase any benefitserwise payable under any Devon Plan or othervas

(iii) result in the acceleration of the time of pagnt or vesting of any such benefits.

Section 5.7 SEC DOCUMENTS. Devon has made availab&anta Fe Snyder each registration statemeuurtrgproxy statement or
information statement (other than preliminary matsj filed by Devon with the SEC since Januar{499, each in the form (including
exhibits and any amendments thereto) filed withSB€ prior to the date hereof (collectively, theeVon Reports"), and Devon has filed all
forms, reports and documents required to be filed
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by it with the SEC pursuant to relevant securitiegutes, regulations, policies and rules sincé suwe. As of their respective dates, the
Devon Reports (i) were prepared in all materigbeess in accordance with the applicable requiremehthe Securities Act, the Exchange
Act, and the rules and regulations thereunder antptied in all material respects with the then agtile accounting requirements and (ii)
not contain any untrue statement of a materialdacimit to state a material fact required to latest therein or necessary to make the
statements made therein, in the light of the cirstamces under which they were made, not misleagkogpt for such statements, if any, as
have been modified by subsequent filings with tB€ Srior to the date hereof. Each of the consddididtalance sheets included in or
incorporated by reference into the Devon Reponidifding the related notes and schedules) faidg@nts in all material respects the
consolidated financial position of Devon and itbS&diaries as of its date and each of the condeliistatements of operations, cash flows
and stockholders' equity included in or incorpaddiyg reference into the Devon Reports (including @tated notes and schedules) fairly
presents in all material respects the results efatjons, cash flows or changes in stockholderstgms the case may be, of Devon and its
Subsidiaries for the periods set forth therein jatthin the case of unaudited statements, to eMchptions as may be permitted by Form 10-
Q of the SEC), in each case in accordance withrgépeccepted accounting principles consistenplyli?d during the periods involved,
except as may be noted therein. Since Decembdr9®®, neither Devon nor any of its Subsidiaries &yl liabilities or obligations of any
nature (whether accrued, absolute, contingenth@ratise), other than liabilities or obligationsadased in the Devon Reports or which would
not have, individually or in the aggregate, a DeMuaterial Adverse Effect.

Section 5.8 LITIGATION. There are no actions, switgroceedings pending against Devon or any @itssidiaries or, to Devon's
knowledge, threatened against Devon or any oftitssBliaries, at law or in equity, or before or Imy dederal, state or foreign commission,
board, bureau, agency or instrumentality, thalikedy to have, individually or in the aggregateDavon Material Adverse Effect. There are
no outstanding judgments, decrees, injunctionsrdsvar orders against Devon or any of its Subdilahat are likely to have, individually
in the aggregate, a Devon Material Adverse Effect.

Section 5.9 ABSENCE OF CERTAIN CHANGES. Since Deben1, 1999, there has not been (i) an eventibatd have a Devon
Material Adverse Effect; (i) any material changeldevon or any of its Subsidiaries, when taken a#ale, in any of its accounting metho
principles or practices or any of its tax methqaactices or elections; (iii) any material damatgstruction, or loss to the business or
properties of Devon and its Subsidiaries, takea a$ole, not covered by insurance; (iv) any detilanasetting aside or payment of any
dividend or other distribution in respect of thgital stock of Devon, or any direct or indirect eagption, purchase or any other acquisitiol
Devon of any such stock (except for, and provided,tDevon may continue to pay or cause to be paidiends upon the shares of Devon
Common Stock and the Northstar Exchangeable Shasate not greater than $.05 per share in aasteyy;

(v) any change in the capital stock or in the nundfeshares or classes of Devon's authorized atanding capital stock (other than as a
result of exercises of options to purchase Devomi@on Stock outstanding or issued as permitted helexy; (vi) any increase in or
establishment of any bonus, insurance, severaeéerrdd compensation, pension, retirement, prbéitiag, stock option, stock purchase or
other employee benefit plan, except in the ordiranyrse of business; or (vii) any other event ardition known to Devon particularly
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pertaining to and adversely affecting the operati@ssets or business of Devon or any of its Siabvigd (other than events or conditions
which are of a general or industry-wide nature ahdeneral public knowledge) which would constitutelividually or in the aggregate, a
Devon Material Adverse Effect.

Section 5.10 TAXES.

(a) Each of Devon, its Subsidiaries and each aféiti, consolidated, combined, unitary or similarugrof which any such corporation is or
was a member has (i) duly filed (or there has Wigedh on its behalf) on a timely basis (taking imocount any extensions of time to file be
the date hereof) with appropriate governmentalaitths all Returns required to be filed by or wigfspect to it, except to the extent that any
failure to file would not have, individually or the aggregate, a Devon Material Adverse Effect,(@nduly paid or deposited in full on a
timely basis or made adequate provisions in acomelavith generally accepted accounting principtedi{ere has been paid or deposited or
adequate provision has been made on its behalfhéopayment of all taxes required to be paid lotier than those being contested in good
faith by Devon or a Subsidiary of Devon and exdefihe extent that any failure to pay or depositnake adequate provision for the payment
of such taxes would not have, individually or ie dggregate, a Devon Material Adverse Effect.

(b) () The federal income tax returns of Devon aadh of its Subsidiaries have been examined biR8dor the applicable statutes of
limitation for the assessment of federal incomesafor such periods have expired) for all peridifsexcept to the extent being contested in
good faith, all material deficiencies asserted essalt of such examinations and any other examoimabf Devon and its Subsidiaries by any
taxing authority have been paid fully, settled deguately provided for in the financial statemertstained in the Devon Reports; (iii) as of
the date hereof, neither Devon nor any of its Siihses has granted any requests, agreements,ntermseavaivers to extend the statutory
period of limitations applicable to the assessno¢atny taxes with respect to any Returns of Devioany of its Significant Subsidiaries that
will be outstanding as of the Effective Time; (ingither Devon nor any of its Subsidiaries is ayptot is bound by or has any obligation ur
any tax sharing, allocation or indemnity agreeneerany similar agreement or arrangement that wbaige, individually or in the aggregate
Devon Material Adverse Effect; (v) there are noliars on any assets of Devon or its Subsidiartest for taxes not yet currently due, with
respect to matters being contested by Devon in @mitidfor which adequate reserves are reflectatiérfinancial statements and those which
could not reasonably be expected, individuallynothie aggregate, to result in a Devon Material Ased=ffect; and (vi) neither Devon nor :
of its Subsidiaries is a party to an agreementghatides for the payment of any amount that wanddstitute a "parachute payment” within
the meaning of Section 280G of the Code.

Section 5.11 EMPLOYEE BENEFIT PLANS. For purposéshgs Section 5.11, Devon Subsidiaries shall idelany enterprise which, with
Devon, forms or formed a controlled group of cogtimms, a group of trades or business under conuoptrol or an affiliated service group,
within the meaning of Section

414(b), (c) or (m) of the Code. All employee benpfans, programs, arrangements and agreementsrmgaetive, former or retired
employees of Devon and Devon Subsidiaries whickigeomaterial benefits to such employees are listebde Devon Disclosure Letter (the
"Devon Plans"). Devon has made available to Saatarfyder
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true, complete and correct copies of each Devon, Rlay related trust agreement, annuity or inswwaoatract or other funding vehicle, and:
(a) each Devon Plan has been maintained and aderadsin material compliance with its terms andaghe extent required by applicable
law or contract, fully funded without having anyfidé or unfunded actuarial liability or adequatepision has been made therefor; (b) all
required employer contributions under any suchglave been made and the applicable funds haveflmeded in accordance with the terms
thereof, (c) each Devon Plan that is required tmided to be qualified under applicable law orseged or approved by a governmental
agency or authority has been so qualified, register approved by the appropriate governmental@genauthority, and nothing has
occurred since the date of the last qualificatiegjstration or approval to adversely affect orseathe appropriate governmental agency or
authority to revoke such qualification, registratimr approval; (d) to the extent applicable, the@ePlans comply, in all material respects,
with the requirements of ERISA, the Code and ahgioapplicable tax act and other laws, and any B&'an intended to be qualified under
Section 401(a) of the Code has been determineldébinternal Revenue Service to be so qualifiedraniding has occurred to cause the loss
of such qualified status; (e) no Devon Plan is cegdy Title IV of ERISA or Section 412 of the Co@® there are no pending or anticipated
material claims against or otherwise involving afiyhe Devon Plans and no suit, action or othaydtton (excluding claims for benefits
incurred in the ordinary course of Devon Plan aitig) has been brought against or with respeantoDevon Plan; (g) all material
contributions, reserves or premium payments reduwée made as of the date hereof to the DevarsPlave been made or provided for; (h)
neither Devon nor any Devon Subsidiary has incuoregtasonably expects to incur any liability unsititle C or D of Title IV of ERISA
with respect to any "single-employer plan," wittiixe meaning of Section 4001(a)(15) of ERISA, cutyeor formerly maintained by Devon,
any Devon Subsidiary or any entity which is conséddeone employer with Devon under

Section 4001 of ERISA,; (i) neither Devon nor anywbe Subsidiary has incurred or reasonably expedtscur any withdrawal liability under
Subtitle E of Title IV of ERISA with respect to atipulti-employer plan,” within the meaning of Setti4001(a)(3) of ERISA; and (j) neither
Devon nor any Devon Subsidiary has any materiagjabbns for retiree health and life benefits undey Devon Plan.

Section 5.12 LABOR MATTERS.

(a) Neither Devon nor any of its Subsidiaries fgaty to, or bound by, any collective bargainingemgnent, contract or other agreement or
understanding with a labor union or labor orgamirat

(b) Neither Devon nor any of its Subsidiaries ibjeat to a dispute, strike or work stoppage witkpezt to any collective bargaining
agreement, contract or other agreement or undelisgmwith a labor union or labor organization toighit is a party or by which it is bound
which would have, individually or in the aggregad)evon Material Adverse Effect.

(c) To Devon's knowledge, there are no organizatiefforts with respect to the formation of a cotiee bargaining unit presently being mi
or threatened involving employees of Devon or ahiysoSubsidiaries, except for those the formatdmwhich would not have, individually or
in the aggregate, a Devon Material Adverse Effect.
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Section 5.13 ENVIRONMENTAL MATTERS. Except as wouldt have, individually or in the aggregate, a Deiaterial Adverse Effect:

(a) there are not any present or, to the knowledd@evon, past conditions or circumstances thatrfate with the conduct of the business of
Devon and each of its Subsidiaries in the mannercanducted or which interfere with compliance watty order of any court, governmer
authority or arbitration board or tribunal, or aBgvironmental Law;

(b) there are not any present or, to the knowleddgevon, past conditions or circumstances atyisirey out of, any current or, to the
knowledge of Devon, former businesses, assetsopepties of Devon or any Subsidiary of Devon, idahg but not limited to, on-site or off-
site disposal or release of any chemical substamodpct or waste, which constitute a violation enany Environmental Law or could
reasonably be expected to give rise to: (i) litibii or obligations for any cleanup, remediatidapdsal or corrective action under any
Environmental Law or (i) claims arising for persdinjury, property damage, or damage to natursbueces;

(c) neither Devon nor any of its Subsidiaries hasegeived any written notice of noncompliancehyitiolation of, or liability or potential
liability under any Environmental Law, (ii) recetv@ny written notice regarding any existing, pegdin threatened investigation or inquiry
related to alleged violations under any Environraebaws or regarding any claims for remedial oltligas or contribution under any
Environmental Laws or (iii) entered into any cortsgecree or order or is subject to any order of @yt or governmental authority or
tribunal under any Environmental Law or relatingtie cleanup of any hazardous materials contarimati

(d) Devon and its Subsidiaries have in full foroel &ffect all material environmental permits, lises, approvals and other authorizations
required to conduct their operations and are opeyat material compliance thereunder; and

(e) Devon does not know of any reason that wouddlpde it from renewing or obtaining a reissuanfcén® material permits, licenses or ot
authorizations required pursuant to any applic&inieironmental Laws to operate and use any of Dewanits Subsidiaries' assets for their
current purposes and uses.

Section 5.14 INTELLECTUAL PROPERTY. Devon and itsbSidiaries own or possess adequate licenses erdlid rights to use all
patents, patent rights, trademarks, trademarkgightl proprietary information used or held for isseonnection with their respective
businesses as currently being conducted, free laad @f material Liens, except where the failur@wm or possess such licenses and other
rights would not have, individually or in the agga¢e, a Devon Material Adverse Effect, and theeenar assertions or claims challenging the
validity of any of the foregoing which are likelg have, individually or in the aggregate, a Devoatéial Adverse Effect. Except in the
ordinary course of business, neither Devon nordnits Subsidiaries has granted to any other peasgriicense to use any of the foregoing.
The conduct of Devon's and its Subsidiaries' rasgebusinesses as currently conducted does ndlictomith any patents, patent rights,
licenses, trademarks, trademark rights, trade natmaeke name rights or copyrights of others in aay likely to have, individually or in the
aggregate, a
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Devon Material Adverse Effect. There is no matdrifingement of any proprietary right owned bylisensed by or to Devon or any of its
Subsidiaries which is likely to have, individuadly in the aggregate, a Devon Material Adverse Effec

Section 5.15 TITLE TO PROPERTIES. Except for goadd other property sold, used or otherwise dispo$sthce December 31, 1999 in
the ordinary course of business for fair value, @ekas defensible title for oil and gas purposedltits properties, interests in properties and
assets, real and personal, reflected in its DeceBthel 999 financial statements, free and cleangfLien, except: (a) Liens reflected in the
balance sheet of Devon as of December 31, 1999;€h¥ for current taxes not yet due and payabte an

(c) such imperfections of title, easements and 4 @hwould not have, individually or in the aggtega Devon Material Adverse Effect. All
leases and other agreements pursuant to which Dmvamy of its Subsidiaries leases or otherwisealiaeg or obtains operating rights
affecting any real or personal property are in gsiehding, valid, and effective; and there is natjer any such leases, any existing or
prospective default or event of default or eventclvhwith notice or lapse of time, or both, woulzhstitute a default by Devon or any of its
Subsidiaries which, individually or in the aggregatiould have a Devon Material Adverse Effect antespect to which Devon or any of its
Subsidiaries has not taken adequate steps to prakfault from occurring. All major items of oping equipment of Devon and its
Subsidiaries are in good operating condition ana $tate of reasonable maintenance and repainasydivear and tear excepted. Without
limiting the generality of the foregoing, Devornsgdrest in production of hydrocarbons from eacH,wiit or property described in the rep«

of (i) LaRoche Petroleum Consultants, Ltd. datetuday 25, 2000, (ii) Paddock Lindstrom & Associates. dated January 19, 2000, (iii)
Ryder Scott Company dated February 18, 2000 afpd@von dated January 4, 2000 and delivered toaJamtSnyder (after deducting all
applicable royalties, overriding royalties and othayments out of production) is not materiallyslésan the interest shown under the heading
"Net Revenue Interest" for such well, unit or pnapeand Devon's share of exploration, developnagidt operation costs for each such well,
unit or property is not materially greater than pleecentage shown under the heading "Working Istéfer such well, unit or property.

Devon has not received any material advance, telgay or other similar payments that entitle pussha of production to receive deliveries
of hydrocarbons without paying therefor, and, oreg company-wide basis, Devon is neither undengred nor overproduced under gas
balancing or similar arrangements.

Section 5.16 INSURANCE. Devon and its Subsidiansntain insurance coverage reasonably adequathdaperation of their respective
businesses (taking into account the cost and éitityeof such insurance).

Section 5.17 NO BROKERS. Devon has not enteredantocontract, arrangement or understanding wiyhpagmson or firm which may result
in the obligation of Devon, Merger Co. or SantaJfgder to pay any finder's fees, brokerage or &yeoatnmissions or other like payments in
connection with the negotiations leading to thigefgnent or the consummation of the transactionteogpiated hereby, except that Devon
has retained Morgan Stanley Dean Witter to preffa@®pinion as set forth in Section 5.18, the ayeaments with which have been disclosed
in writing to Santa Fe Snyder prior to the datesbér
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Section 5.18 OPINION OF FINANCIAL ADVISOR. The Bahof Directors of Devon has received the opinioéMairgan Stanley & Co.
Incorporated to the effect that, as of the datiisf Agreement, the Santa Fe Snyder Exchange Rdtir, from a financial point of view, to
Devon; it being understood and acknowledged bysBRatSnyder that such opinion has been renderabedrenefit of the Board of Directc
of Devon, and is not intended to, and may notdiiead upon by Santa Fe Snyder, its affiliates eirtrespective Subsidiaries.

Section 5.19 SANTA FE SNYDER STOCK OWNERSHIP. Neitbevon nor any of its Subsidiaries owns any shafeapital stock of
Santa Fe Snyder or any other securities conveitibdeor otherwise exercisable to acquire capiiatls of Santa Fe Snyder.

Section 5.20 ACCOUNTING AND REORGANIZATION MATTER%ach of Devon and Merger Co. intends that the glebg accounted
for as a Pooling of Interests. To the best of itewledge, neither Devon nor any of its affiliates laken or agreed to take any action that
would prevent the Merger from qualifying (i) for &lmg of Interests accounting treatment or (ii)ga368(a) Reorganization.

Section 5.21 VOTE REQUIRED. The affirmative votetloé holders of a majority of the outstanding skareDevon Common Stock and the
outstanding Northstar Exchangeable Shares, vosrasangle class with the Devon Special Voting 8hvatting for the Northstar
Exchangeable Shares as provided in Devon's chegf@gsented in person or by proxy at a meetinghath quorum is present is the only v
of the holders of any class or series of Devontahpiock necessary to approve this Agreementladransactions contemplated hereby;
PROVIDED, HOWEVER, if a proposal to amend Devongstiicate of Incorporation is presented at the timeefor approval pursuant to
Section 2.1 hereof, the affirmative vote of thedaos of a majority of the outstanding shares ofd»e@ommon Stock and the outstanding
Northstar Exchangeable Shares, voting as a sitags with the Devon Special Voting Share votingtfa Northstar Exchangeable Share
provided in Devon's charter, will be required fppeoval.

Section 5.22 DEVON RIGHTS AGREEMENT. Devon has také required action under the Devon Rights Agreetiso that none of the
execution and delivery of this Agreement or theckt@ption Agreements, the issuance of shares cb®&ommon Stock upon exercise of
the option granted to Santa Fe Snyder pursuahetapplicable Stock Option Agreement, and the aonsation of the Merger or any other
transaction contemplated hereby or by the Stocko@@greement, will cause (i) the Devon Rights &xbdme exercisable under the Devon
Rights Agreement, (ii) Santa Fe Snyder or anySitbsidiaries to be deemed an "Acquiring Persasmtiéfined in the Devon Rights
Agreement),

(iii) any such event to be an event described ittiSe 7(e) or 13 of the Devon Rights Agreementiwy the "Stock Acquisition Date" or the
"Distribution Date" (each as defined in the DevdgH®s Agreement) to occur upon any such event. Béas delivered to Santa Fe Snyder a
true and complete copy of the Devon Rights Agredpanamended to date.

Section 5.23 CERTAIN APPROVALS. Devon's Board ofdgtors has taken any and all necessary and ajgepction to render
inapplicable to the Merger and the transactiongeroplated by this Agreement and the Stock OptioreAments the provisions of Section
203 of the DGCL.
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Section 5.24 CERTAIN CONTRACTS. Neither Devon noy &f its Subsidiaries is a party to or bound Byafiy non-competition agreement
or any other agreement or obligation which purptartémit the manner in which, or the localitiesvithich, the current business of Devon and
its Subsidiaries, taken as a whole, or Santa Fd&mgnd its Subsidiaries, taken as a whole, iswcted or (ii) any executory agreement or
obligation which pertains to the acquisition orpdisition of any asset, or which provides any tipiagty any lien, claim or preferential right
with regard thereto, except in each case for ank agreements or obligations which would not hanaiyidually or in the aggregate, a Dey
Material Adverse Effect.

ARTICLE 6
COVENANTS

Section 6.1 CONDUCT OF BUSINESSES. Prior to theeHtifre Time, except as set forth in the Devon Disgte Letter or Santa Fe Snyder
Disclosure Letter or as expressly contemplatedryyadher provision of this Agreement including Sdhle 6.14, or the Stock Option
Agreements, unless Devon or Santa Fe Snyder, iaggchas consented in writing thereto, eacharfitd Fe Snyder and Devon:

(a) shall, and shall cause each of its Subsidianiesonduct its operations according to their Ysegular and ordinary course in substantially
the same manner as heretofore conducted; provideeever, such Subsidiaries may be reorganizedrmabued in any manner so long as the
reorganization or combination would not have a Maté\dverse Effect;

(b) shall use its commercially reasonable bestestfand shall cause each of its Subsidiariesedgtasommercially reasonable best efforts, to
preserve intact their business organizations andwil, keep available the services of their respecofficers and employees and maintain
satisfactory relationships with those persons habinsiness relationships with them;

(c) shall not amend its certificate of incorporatir bylaws;

(d) shall promptly notify the other of any matergalange in its financial condition or businessmy material litigation or material
governmental complaints, investigations or heariisgg£ommunications in writing indicating that suihgyation, complaints, investigations or
hearings may be contemplated), or the breach imeatgrial respect of any representation or warraatytained herein;

(e) shall promptly deliver or otherwise make aualgsto the other true and correct copies of angntegtatement or schedule filed with the
SEC subsequent to the date of this Agreement;

(f) shall not (i) except pursuant to the exerciteptions, warrants, conversion rights and othertiaztual rights existing on the date hereo

referred to in clause (ii) below and disclosed parg to this Agreement or in connection with tratiesms permitted by Section 6.1(i), issue
any shares of its capital stock, effect any stquk er otherwise change its capitalization asxisted on the date hereof; (ii) grant, confer or
award any option, warrant,
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conversion right or other right not existing on ttete hereof to acquire any shares of its capitaksexcept (x) the grant of options to new
employees consistent with past practice in an amoointo exceed 100,000 shares of Santa Fe Snyatanton Stock, in the case of Santa Fe
Snyder, and 100,000 shares of Devon Common Stod¢keicase of Devon, or pursuant to contractualneibments existing on the date of t
Agreement; (iii) increase any compensation or hi&xefxcept in the ordinary course of business isterst with past practice, or enter into or
amend any employment agreement with any of itsgmtesr future officers or directors, except wittwnemployees consistent with past
practice, or (iv) adopt any new employee beneéingincluding any stock option, stock benefit acktpurchase plan) or amend (except as
required by law) any existing employee benefit ptaany material respect, except for changes waiehess favorable to participants in such
plans;

(9) shall not (i) declare, set aside or pay anyddind or make any other distribution or paymenhwitspect to any shares of its capital stock
or

(if) redeem, purchase or otherwise acquire anyeshatrits capital stock or capital stock of anytefSubsidiaries, or make any commitmen
any such action, except that Devon may continyeajoor cause to be paid, dividends upon (A) theeshaf Devon Common Stock and the
Northstar Exchangeable Shares at a rate not grbatei$.05 per share in any quarter and (B) theeshaf Devon Preferred Stock at a rate
greater than $1.6225 per share in any quarter;

(h) shall not, and shall not permit any of its Sdiasies to, sell, lease or otherwise dispose gfalrits assets (including capital stock of
Subsidiaries) which are material to Santa Fe Sngd&evon, as the case may be, individually ohmaggregate, except in the ordinary
course of business;

() shall not, and shall not permit any of its Sidiaries to, except pursuant to contractual comraitta in effect on the date hereof and
disclosed in the Devon Disclosure Letter or Samt&Ryder Disclosure Letter, as the case may bejracoy agree to acquire by merging or
consolidating with, or by purchasing a substarglity interest in or a substantial portion of #ssets of, or by any other manner, any
business or any corporation, partnership, assoaoiati other business organization or division tbkoe otherwise acquire or agree to acquire
any assets or securities in each case (i) for greggte consideration for all such acquisitionsxoess of $3 million (excluding acquisitions
approved in writing by Devon and Santa Fe Snyded) a

(i) where a filing under the HSR Act is requirexcept where Devon and Santa Fe Snyder have aigregding that such action is not likely
to (X) have a material adverse effect on the gtilitthe parties to consummate the transactionteagplated by this Agreement or (y) delay
materially the Effective Time;

(j) except as may be required as a result of agdhamlaw or in generally accepted accounting pples, change any of the accounting
principles or practices used by it;

(k) shall, and shall cause any of its Subsidiaigesise reasonable efforts to maintain with finatigiresponsible insurance companies
insurance in such amounts and against such rigkfoaees as are customary for such party;

() shall not, and shall not permit any of its Sidiaries to, (i) make or rescind any material esgrer deemed election relating to taxes unless
it is reasonably expected that
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such action will not, individually or in the aggedg, materially and adversely affect Devon or S&et&nyder, including elections for any

all joint ventures, partnerships, limited liabilitgmpanies, working interests or other investmesfiisre it has the capacity to make such
binding election, (ii) settle or compromise any em&l claim, action, suit, litigation, proceedirggbitration, investigation, audit or controversy
relating to taxes, except where such settlemeatmmpromise will not, individually or in the aggrégamaterially and adversely affect Devon
or Santa Fe Snyder or (iii) change in any mateespect any of its methods of reporting any itenféderal income tax purposes from those
employed in the preparation of its federal incomereturn for the most recent taxable year for Whigeturn has been filed, except as may be
required by applicable law or except for such clesrthat are reasonably expected not to, indivigualin the aggregate, materially and
adversely affect Devon or Santa Fe Snyder;

(m) shall not, nor shall it permit any of its Subaries to, (i) incur any indebtedness for borrowszhey (except (x) under existing credit
lines, (y) refinancings of existing debt and (H)etimmaterial borrowings that, in the case of (x),or (z), permit prepayment of such debt
without penalty (other than LIBOR breakage costs)juarantee any such indebtedness or issue @rgetlebt securities or warrants or ric

to acquire any debt securities of such party orarits Subsidiaries or guarantee any debt seesrdf others, (ii) except in the ordinary col

of business, enter into any material lease (whetheh lease is an operating or capital lease)aaterany material mortgages, liens, security
interests or other encumbrances on the propemewbn or Santa Fe Snyder or any of their Subsigidri connection with any indebtedness
thereof, or (iii) make or commit to make aggregadpital expenditures in excess of $3 million over fiscal 2000 capital expenditures budget
disclosed in reasonable detail on the Devon Disctogetter or Santa Fe Snyder Disclosure Lettethagase may be;

(n) shall not purchase any shares of Devon Comnack®r Santa Fe Snyder Common Stock;
(o) shall not, nor shall it permit any of its Subaries to, agree in writing or otherwise to take af the foregoing actions;

(p) subject to Section 6.5, shall not take anyoacthat is likely to delay materially or adversaffect the ability of any of the parties hereto to
obtain any consent, authorization, order or apgrofzany governmental commission, board or othgulatory body or the expiration of any
applicable waiting period required to consummageNterger;

(q) shall not terminate, amend, modify or waive angvision of any confidentiality or standstill @gment to which it or any of its respective
Subsidiaries is a party; and during such periodl ehéorce, to the fullest extent permitted undpplecable law, the provisions of such
agreement, including by obtaining injunctions teyant any breaches of such agreements and to erdgpecifically the terms and provisions
thereof in any court of the United States of Am&igc any state having jurisdiction;

(r) shall not enter into or amend any agreemertt aity holder of shares of Devon Common Stock otéSBa Snyder Common Stock with
respect to holding, voting or disposing of shares;
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(s) shall not by resolution of its Board of Diret@ause the acceleration of rights, benefits gmeats under any Santa Fe Snyder Plans or
Devon Plans;

(t) undertakes and agrees to use its best comrheffdats to cause the Merger to qualify as a 3p&@organization, and to be accounted for
as a Pooling of Interests, and that it will noeimtionally take any action that would cause theddeto fail to so qualify or fail to be
accounted for as a Pooling of Interests; and

(u) shall not enter into forward sales contradt®d price contracts, fixed price swaps, collaggjans or other hedging arrangements with
respect to its oil production and more than 10%solbudgeted gas production for the year 2000, enainy event, for a term longer than 12
months.

Section 6.2 NO SOLICITATION BY SANTA FE SNYDER.

(a) Santa Fe Snyder agrees that it and its Subisigliaill not knowingly (and it will not permit theofficers, directors, employees, agents or
representatives, including, without limitation, eényestment banker, attorney or accountant retaiyeitlor any of its Subsidiaries) to, solicit,
initiate or knowingly encourage (including by wafyfernishing material non-public information) amyquiry, proposal or offer (including,
without limitation, any proposal or offer to itssskholders) with respect to a third party tendéemfmerger, consolidation, business
combination or similar transaction involving angets or class of capital stock of Santa Fe Snydlemy acquisition of 15% or more of the
capital stock (other than upon exercise of Sant@iy@ler Options that are outstanding as of the lueteof) or 30% or more of the assets of
Santa Fe Snyder and its subsidiaries, taken a®kewh a single transaction or a series of relataasactions, or any combination of the
foregoing (any such proposal, offer or transachieing hereinafter referred to as a "Santa Fe Srmidguisition Proposal") or participate or
engage in any discussions or negotiations conagmiBanta Fe Snyder Acquisition Proposal; andt (@#)ll immediately cease and cause tc
terminated any existing negotiations with any thiedties conducted heretofore with respect to drigeoforegoing; PROVIDED THAT,
subject to Section 6.4(b), nothing contained is thireement shall prevent Santa Fe Snyder or iggdof Directors from (A) complying wit
Rule 14e-2 promulgated under the Exchange Act keifard to a Santa Fe Snyder Acquisition ProposgB)oprior to the Cutoff Date,
providing information (pursuant to a confidentigliégreement containing terms identical in all mateespects to the terms of the
confidentiality agreement entered into between &&etSnyder and Devon) to or engaging in any natjmhis or discussions with any person
or entity who has made an unsolicited bona fided&ka Snyder Acquisition Proposal with respechtdutstanding Santa Fe Snyder
Common Stock or the assets of Santa Fe Snydeiiniithe good faith judgment of Santa Fe SnyderarBof Directors, taking into account
the likelihood of consummation, after consultatwith its financial advisors, is superior to the Mer (a "Santa Fe Snyder Superior
Proposal), if the Board of Directors of Santa Fgder, after consultation with its outside legaliesel, determines that the failure to do so
would be inconsistent with its fiduciary obligatsn

(b) Santa Fe Snyder will promptly notify Devon ofyaequests referred to in Section 6.2(a) for imfation or the receipt of any Santa Fe
Snyder Acquisition Proposal, including the identfithe person or group engaging in such discussiomegotiations,
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requesting such information or making such Sant&maler Acquisition Proposal, and the material teamd conditions of any Santa Fe
Snyder Acquisition Proposal, and shall keep Devdarimed on a timely basis of any material changiis mespect thereto. Prior to taking &
action referred to in the PROVISO of Section 6.2ifd®anta Fe Snyder intends to participate in sungh discussions or negotiations or
provide any such information to any such third paBanta Fe Snyder shall give prompt prior noticBévon of each such action.

(c) Nothing in this Section 6.2 shall permit SaR&aSnyder to enter into any agreement with regpetSanta Fe Snyder Acquisition Propc
during the term of this Agreement, it being agrtéfed during the term of this Agreement, Santa Fgl8nshall not enter into any agreement
with any person that provides for, or in any wagilfeates, a Santa Fe Snyder Acquisition Propagthler than a confidentiality agreement in
reasonably customary form.

(d) For purposes hereof, the "Cutoff Date" meaesddite the conditions set forth in Section 7.1(a)satisfied.
Section 6.3 NO SOLICITATION BY DEVON.

(a) Devon agrees that it and its Subsidiariesmgtlknowingly (and it will not permit their officer directors, employees, agents or
representatives, including, without limitation, anyestment banker, attorney or accountant retaiyeitlor any of its Subsidiaries) to, solicit,
initiate or knowingly encourage (including by wafyfernishing material non-public information) amyquiry, proposal or offer (including,
without limitation, any proposal or offer to itoskholders) with respect to a third party tendéemfmerger, consolidation, business
combination or similar transaction involving anygeis or class of capital stock of Devon, or anyaition of 15% or more of the capital
stock (other than upon exercise of Devon Optioas éne outstanding as of the date hereof) or 30fhare of the assets of Devon and its
subsidiaries, taken as a whole, in a single traisaor a series of related transactions, or amglination of the foregoing (any such propa
offer or transaction being hereinafter referredda "Devon Acquisition Proposal") or participateengage in any discussions or negotiations
concerning a Devon Acquisition Proposal; and {iyill immediately cease and cause to be terminatgdexisting negotiations with any th
parties conducted heretofore with respect to arth@foregoing; PROVIDED that, subject to Sectiof(B), nothing contained in this
Agreement shall prevent Devon or its Board of Dtivex from (A) complying with Rule 14e-2 promulgat@ader the Exchange Act with
regard to a Devon Acquisition Proposal or (B) ptithe Cutoff Date, providing information (purstizgma confidentiality agreement
containing terms identical in all material respeaotthe terms of the confidentiality agreement mdento between Santa Fe Snyder and
Devon) to or engaging in any negotiations or dismrss with any person or entity who has made apligited bona fide Devon Acquisition
Proposal with respect to the outstanding Devon Com8tock or the assets of Devon that, in the gadtl judgment of Devon's Board of
Directors, taking into account the likelihood ohsommation, after consultation with its financidVisors, is superior to the Merger (a
"Devon Superior Proposal"), if the Board of Dirastof Devon, after consultation with its outsidgdecounsel, determines that the failure to
do so would be inconsistent with its fiduciary galiions.
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(b) Devon will promptly notify Santa Fe Snyder ofyaequests referred to in Section 6.3(a) for imfation or the receipt of any Devon
Acquisition Proposal, including the identity of therson or group engaging in such discussions guotigions, requesting such informatior
making such Devon Acquisition Proposal, and theemtterms and conditions of any Devon AcquisitRnoposal, and shall keep Santa Fe
Snyder informed on a timely basis of any matetienges with respect thereto. Prior to taking anipaceferred to in the PROVISO of
Section 6.3(a), if Devon intends to participataity such discussions or negotiations or providesaigy information to any such third party,
Devon shall give prompt prior notice to Santa Fgd&n of each such action.

(c) Nothing in this Section 6.3 shall permit Deviorenter into any agreement with respect to a Dévmquisition Proposal during the term of
this Agreement, it being agreed that during thmtef this Agreement, Devon shall not enter into agyeement with any person that provides
for, or in any way facilitates, a Devon AcquisitiBnoposal, other than a confidentiality agreememéasonably customary form.

Section 6.4 MEETINGS OF STOCKHOLDERS.

(a) Each of Devon and Santa Fe Snyder will taka@lbn necessary in accordance with applicablediagvits certificate of incorporation and
bylaws to convene a meeting of its stockholdengramptly as practicable to consider and vote upenapproval of this Agreement and the
Merger, and in the case of Devon, if necessaryyauntsto Section 2.1 hereof, an amendment to De¥iersficate of Incorporation. Santa Fe
Snyder and Devon shall coordinate and cooperateredipect to the timing of such meetings and sis&ltheir reasonable commercial efforts
to hold such meetings on the same day.

(b) Santa Fe Snyder and Devon, through their reéisgeBoards of Directors, shall recommend approfaluch matters; provided that the
Board of Directors of Santa Fe Snyder or the Badifdirectors of Devon may at any time prior to thigective Time withdraw, modify, or
change any recommendation and declaration regatdisig\greement or the Merger, or recommend anthdeadvisable any other offer or
proposal, if and only if, after receipt of a SaR&aSnyder Superior Proposal or a Devon Superigud3al, as the case may be, in the opinion
of such Board of Directors after consultation withcounsel the failure to so withdraw, modify,obiange its recommendation and declaration
would be inconsistent with its fiduciary obligatsn

Section 6.5 FILINGS; REASONABLE BEST EFFORTS.
(&) Subject to the terms and conditions hereinigdem; Santa Fe Snyder and Devon shall:

(i) promptly (but in not more than 20 business diagm the date hereof) make their respective fdingder the HSR Act with respect to the
Merger and thereafter shall promptly make any otbguired submissions under the HSR Act;

(i) use their reasonable commercial efforts topmyate with one another in (a) determining whidihds are required to be made prior to the
Effective Time with, and which consents, approvpesmits or authorizations are required to be oletipprior to the
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Effective Time from governmental or regulatory anrities of the United States, the several stated fareign jurisdictions in connection with
the execution and delivery of this Agreement amddbnsummation of the Merger and the transactionsemplated hereby; and (b) timely
making all such filings and timely seeking all swtinsents, approvals, permits or authorizations;

(iiif) promptly notify each other of any communigaticoncerning this Agreement or the Merger to plaaty from any governmental authority
and permit the other party to review in advance @neposed communication concerning this Agreemetti@Merger to any governmental
entity;

(iv) not agree to participate in any meeting ocdssion with any governmental authority in resgéany filings, investigation or other
inquiry concerning this Agreement or the Mergeregslit consults with the other party in advance tmthe extent permitted by such
governmental authority, gives the other party thpastunity to attend and participate thereat;

(v) furnish the other party with copies of all aspondence, filings and communications (and mendaraatting forth the substance thereof)
between them and their affiliates and their respectepresentatives on the one hand, and any gmehor regulatory authority or members
or their respective staffs on the other hand, wadpect to this Agreement and the Merger; and

(vi) furnish the other party with such necessafgiimation and reasonable assistance as such athégand their respective affiliates may
reasonably request in connection with their prefiaraf necessary filings, registrations or submoiss of information to any governmental or
regulatory authorities, including without limitatipany filings necessary or appropriate under thgigions of the HSR Act.

(b) Without limiting Section 6.5(a), Devon and Sakt Snyder shall:

(i) each use its reasonable commercial effortstidethe entry of, or to have vacated or terminasety decree, order or judgment that would
restrain, prevent or delay the Closing, includinthaut limitation defending through litigation ohet merits any claim asserted in any cour
any party; and

(i) each use reasonable commercial efforts tochwoieliminate each and every impediment underaantigrust, competition or trade
regulation law that may be asserted by any goventathentity with respect to the Merger so as tadodméhe Closing to occur as soon as
reasonably possible (and in any event no later 8@atays following the termination of all applicalaiting periods under the HSR Act,
unless the parties are in litigation with the goweent, in which case at the conclusion of sucbdtibn).

Section 6.6 INSPECTION. From the date hereof tcBfiective Time, each of Santa Fe Snyder and Deshal allow all designated officers,
attorneys, accountants and other representativeswadn or Santa Fe Snyder, as the case may bessaateall reasonable times upon
reasonable notice to the records and files, cooredgnce, audits and properties, as well as tofaltration relating to commitments,
contracts, titles and financial position, or othisev
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pertaining to the business and affairs of Devon®adta Fe Snyder and their respective Subsidianiglsiding inspection of such properties;
provided that no investigation pursuant to thisti®ecs.6 shall affect any representation or wagraiven by any party hereunder, and
provided further that notwithstanding the provisafrinformation or investigation by any party, narty shall be deemed to make any
representation or warranty except as expresslipgétin this Agreement. Notwithstanding the foregp no party shall be required to provide
any information which it reasonably believes it nmay provide to the other party by reason of agie law, rules or regulations, which such
party reasonably believes constitutes informatiaigrted by attorney/client privilege, or whichsitrequired to keep confidential by reasol
contract or agreement with third parties. The parktiereto will make reasonable and appropriatditulesdisclosure arrangements under
circumstances in which the restrictions of the pdétg sentence apply. Each of Devon and Santa f@eBagrees that it will not, and will
cause its respective representatives not to, useéormation obtained pursuant to this Sectionféréany purpose unrelated to the
consummation of the transactions contemplated isyAhreement.

Section 6.7 PUBLICITY. The parties will consult vieach other and will mutually agree upon any prelesses or public announcements
pertaining to this Agreement or the transactiong@mplated hereby and shall not issue any sucls peésases or make any such public
announcements prior to such consultation and aggregraxcept as may be required by applicable lalayarbligations pursuant to any listing
agreement with any national securities exchangehich case the party proposing to issue such pedsase or make such public
announcement shall use its reasonable commeratkferts to consult in good faith with the otlparty before issuing any such press
releases or making any such public announcements.

Section 6.8 REGISTRATION STATEMENT.

(a) Each of Devon and Santa Fe Snyder shall cotsparal promptly prepare and Devon shall file with SEC as soon as practicable a
Registration Statement on FormdSmnder the Securities Act (the "Registration Steget"), with respect to the Devon Common Stockabse
in the Merger. A portion of the Registration Stagerinshall also serve as the joint proxy stateméifit iespect to the meetings of the
stockholders of Devon and of Santa Fe Snyder imection with the Merger (the "Proxy Statement/Peasps"). The respective parties will
cause the Proxy Statement/Prospectus and the ReigistStatement to comply as to form in all matier@spects with the applicable
provisions of the Securities Act, the Exchange & the rules and regulations thereunder. Devahissiits reasonable commercial efforts,
and Santa Fe Snyder will cooperate with Devonaielthe Registration Statement declared effectvind SEC as promptly as practicable.
Devon shall use its reasonable commercial effortsbtain, prior to the effective date of the Ragisbn Statement, all necessary state
securities law or "Blue Sky" permits or approvaguired to carry out the transactions contemplagetthis Agreement and will pay all
expenses incident thereto. Devon will advise S&et&nyder, promptly after it receives notice thérebthe time when the Registration
Statement has become effective or any supplemeathendment has been filed, the issuance of anyostigy, the suspension of the
qualification of the Devon Common Stock issuableannection with the Merger for offering or saleaimy jurisdiction, or any request by the
SEC for amendment of the Proxy Statement/Prospecttie Registration Statement or comments theagodresponses thereto or reques
the SEC for additional information.
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(b) Each of Devon and Santa Fe Snyder will useeisonable commercial efforts to cause the Proate®ient/Prospectus to be mailed to its
stockholders as promptly as practicable after dte dereof.

(c) Each of Devon and Santa Fe Snyder agreeshhatfiormation provided by it for inclusion in tReoxy Statement/Prospectus and each
amendment or supplement thereto, at the time dimgahereof and at the time of the respective ingstof stockholders of Devon and of
Santa Fe Snyder, or, in the case of informatiowiged by it for inclusion in the Registration Staent or any amendment or supplement
thereto, at the time it is filed or becomes effestiwill not include an untrue statement of a matdact or omit to state a material fact
required to be stated therein or necessary to riekstatements therein, in light of the circumsgsnender which they were made, not
misleading.

Section 6.9 LISTING APPLICATION. Devon shall use ieasonable commercial efforts to cause the D@&anmon Stock to be issued in
the Merger to be approved for listing on the AMEXopto the Effective Time, subject to official mog of issuance. Devon shall promptly
prepare and submit to the AMEX a supplementahlistipplication covering the shares of Devon Com@imtk issuable in the Merger.

Section 6.10 LETTERS OF ACCOUNTANTS.

(a) If requested to do so by Devon, Santa Fe Srsfut use its reasonable commercial efforts teeda be delivered to Devon "comfort"
letters of PricewaterhouseCoopers LLP, Santa Fe&isyindependent public accountants, dated tleetefé date of the Registration
Statement and the Closing Date, respectively, dddessed to Devon with regard to certain finanof@rmation regarding Santa Fe Snyder
included in the Registration Statement, in fornmsogbly satisfactory to Devon and customary in e@q substance for "comfort"” letters
delivered by independent public accountants in eotion with registration statements similar to Registration Statement.

(b) If requested to do so by Santa Fe Snyder, Dehali use its reasonable commercial efforts teeda be delivered to Santa Fe Snyder
"comfort" letters of KPMG LLP, Devon's independeniblic accountants, dated the effective date oRégistration Statement and the
Closing Date, respectively, and addressed to Samtnyder, with regard to certain financial infotima regarding Devon included in the
Registration Statement, in form reasonably satisfgdo Santa Fe Snyder and customary in scopesalstance for "comfort” letters
delivered by independent public accountants in eotion with registration statements similar to Registration Statement.

(c) Santa Fe Snyder shall use its reasonable cocrahefforts to cause to be delivered to it, imnageliy prior to the Effective Time, from
PricewaterhouseCoopers LLP, Santa Fe Snyder'séndept public accountants, an opinion in form arzbt&ance acceptable to Santa Fe
Snyder that the Merger should be accounted forRmoding of Interests (the "PricewaterhouseCoofgiaion").

(d) Devon shall use its reasonable commercial &ffiorcause to be delivered to it, immediately praothe Effective Time, from KPMG LLP,
Devon's independent public
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accountants, an opinion in form and substance &aislepto Devon that the Merger should be accouftteds a Pooling of Interests (the
"KPMG Opinion").

Section 6.11 AGREEMENTS OF AFFILIATES.

(a) Prior to the Effective Time, Santa Fe Snydedigtause to be prepared and delivered to Devést aléntifying all persons who, at the ti
of the meeting or the meeting of Santa Fe Snydtatkholders pursuant to

Section 6.4, Santa Fe Snyder believes may be detnied"affiliates" of Santa Fe Snyder, as thahtex used in paragraphs (c) and (d) of
Rule 145 under the Securities Act (the "Rule 14#8liafes"). Devon shall be entitled to place redtrie legends on any shares of Devon
Common Stock received by such Rule 145 Affiliatganta Fe Snyder shall use its reasonable commeftosts to cause each person who is
identified as a Rule 145 Affiliate in such listdeliver to Devon, at or prior to the Effective Tingewritten agreement, in the form to be
approved by the parties hereto, that such RuleAfiltate will not sell, pledge, transfer or otheise dispose of any shares of Devon Comi
Stock issued to such Rule 145 Affiliate pursuarth®Merger, except pursuant to an effective regfisin statement or in compliance with
Rule 145 or an exemption from the registration nessents of the Securities Act.

(b) At or prior to a date 45 days prior to the Effee Time, Santa Fe Snyder and Devon shall eagbect be prepared and delivered to the
other a list identifying all persons Santa Fe Smydel Devon believe may be deemed to be theilig#s" as that term is used in Section |
Topic 2 of the staff accounting bulletin seriee(tiPooling Affiliates"). Santa Fe Snyder and Degball use their reasonable commercial
efforts to cause each person who is identifiechas Pooling Affiliates to deliver to the other pgrat or prior to the Effective Time, a written
agreement, in the form to be approved by the mahigeto, that such Pooling Affiliates will noténtionally take any action that would cause
the Merger to fail to be accounted for as a Poalihtnterests.

Section 6.12 EXPENSES. Whether or not the Mergeoisummated, all costs and expenses incurrechimeotion with this Agreement and
the transactions contemplated hereby shall belpattie party incurring such expenses, except asesgly provided in Section 8.5.

Section 6.13 INDEMNIFICATION AND INSURANCE.

(a) From and after the Effective Time, Devon shaemnify, defend and hold harmless to the fuléedent permitted under applicable law
each person who is, or has been at any time pritret Effective Time, an officer or director of $&ire Snyder (or any Subsidiary or division
thereof) and each person who served at the reqtiSsinta Fe Snyder as a director, officer, trustdeuciary of another corporation,
partnership, joint venture, trust, pension or o#traployee benefit plan or enterprise (individuadly,"Indemnified Party" and, collectively, 1
"Indemnified Parties") against all losses, claidemmnages, liabilities, costs or expenses (includitgrneys' fees), judgments, fines, penalties
and amounts paid in settlement in connection with@aim, action, suit, proceeding or investigatasising out of or pertaining to acts or
omissions, or alleged acts or omissions, by thetheir capacities as such, whether commenced,tadsarclaimed before or after the
Effective Time. In the event of any such claimj@tt suit, proceeding or investigation (an "Actipr(l) Devon shall pay, as incurred,
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the fees and expenses of counsel selected bydeeninified Party, which counsel shall be reasonabbeptable to Devon, in advance of the
final disposition of any such Action to the fullesttent permitted by applicable law, and, if reqdirupon receipt of any undertaking required
by applicable law, and (ii) Devon will cooperatetlie defense of any such matter; PROVIDED, HOWEVE®&yon shall not be liable for a
settlement effected without its written consenti@lilconsent shall not be unreasonably withheldedayked), and provided FURTHER, that
Devon shall not be obligated pursuant to this $adhi.13(a) to pay the fees and disbursements of than one counsel for all Indemnified
Parties in any single Action, unless, in the gaaithfjudgment of any of the Indemnified Partiegréhis or may be a conflict of interests
between two or more of such Indemnified Partiesyliich case there may be separate counsel forsimdlarly situated group.

(b) The parties agree that the rights to indemaifon, including provisions relating to advancegxenses incurred in defense of any action
or suit, in the certificate of incorporation, bylawand any indemnification agreement of Santa Fel&mgnd its Subsidiaries with respect to
matters occurring through the Effective Time, skalivive the Merger and shall continue in full fernd effect for a period of six years from
the Effective Time; PROVIDED, HOWEVER, that all hitg to indemnification in respect of any Action gemg or asserted or claim made
within such period shall continue until the dispiosi of such Action or resolution of such claim.

(c) For a period of six years after the Effectiien&, Devon shall cause to be maintained officard'directors’ liability insurance covering 1
Indemnified Parties who are or at any time prioth® Effective Time were covered by Santa Fe Snyasisting officers' and directors'
liability insurance policies on terms substantiaityless advantageous to the Indemnified Partas $hich existing insurance with respect to
acts or omissions, or alleged acts or omissionst tir the Effective Time (whether claims, actimrother proceedings relating thereto are
commenced, asserted or claimed before or afteEfieetive Time); PROVIDED, that after the Effectiféme, Devon shall not be required to
pay annual premiums in excess of 250% of the lastial premium paid by Devon prior to the date hief@ amount of which premiums are
set forth in the Devon Disclosure Letter), butiurels case shall purchase as much coverage as régspracticable for such amount.

(d) The rights of each Indemnified Party hereurslel! be in addition to any other rights such Inddimd Party may have under the
certificate of incorporation or bylaws of Santa%igyder or any of its Subsidiaries, under the DG&Llgtherwise. The provisions of this
Section 6.13 shall survive the consummation ofMleeger and expressly are intended to benefit edttedndemnified Parties.

(e) In the event Devon or any of its successomssigns (i) consolidates with or merges into aimgioperson and shall not be the continuing
or surviving corporation or entity in such consatidn or merger or

(i) transfers all or substantially all of its pregies and assets to any person, then and in aititlrcase, proper provision shall be made si
the successors and assigns of Devon, as the cgseemshall assume the obligations set forth is 8gction 6.13.
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Section 6.14 CERTAIN BENEFITS. Schedule 6.14 setthfcertain agreements of Devon and Santa Fe $mitlerespect to employee
benefit matters.

Section 6.15 REORGANIZATION. From and after theedagreof and until the Effective Time, none of DevBanta Fe Snyder or any of
their respective Subsidiaries shall knowingly &lk¢ any action, or fail to take any reasonableacts a result of which the Merger would
to qualify as a reorganization within the meanifi§ection 368(a) of the Code or (ii) enter into aoytract, agreement, commitment or
arrangement to take or fail to take any such actiath of the parties shall use its reasonabledffsts to obtain the opinions of counsel
referred to in Sections 7.2(b) and 7.3(b).

Following the Effective Time, Devon shall not knagly take any action or knowingly cause any actmbe taken which would cause the
Merger to fail to qualify as a reorganization withe meaning of section 368(a) of the Code (arydcamparable provisions of applicable
state or local law).

Section 6.16 RIGHTS AGREEMENT. Prior to the EffeetiTime, the Board of Directors of Devon shall takg action (including, if
necessary, amending or terminating (but with resfetermination, only as of immediately prior teetEffective Time) the Devon Rights
Agreement) necessary so that none of the execatidrdelivery of this Agreement, the Stock Optiorrénents, the issuance of Devon
Common Stock upon exercise of the option granteshiata Fe Snyder pursuant to the applicable Stptio®Agreement, the consummation
of the Merger, or any other transaction contemgl&ereby or by the Stock Option Agreements willsga(i) the Devon Rights to become
exercisable under the Devon Rights AgreementS@ita Fe Snyder or any of its Subsidiaries to leengel an "Acquiring Person” (as defined
in the Devon Rights Agreement), (iii) any such euwerbe an event described in Section 13 of theopdRights Agreement or (iv) the "Stock
Acquisition Date" or the "Distribution Date" (eaah defined in the Devon Rights Agreement) to oogam any such event. Neither the Bc
of Directors of Devon nor Devon shall take any othetion to terminate the Devon Rights Agreemeardeem the Devon Rights, cause any
person not to be or become an "Acquiring Persorctioerwise amend the Devon Rights Agreement in mn@eadverse to Santa Fe Snyder,
unless otherwise ordered by a court of competeigdiction.

ARTICLE 7
CONDITIONS

Section 7.1 CONDITIONS TO EACH PARTY'S OBLIGATIONOTEFFECT THE MERGER. The respective obligationsadh party to
effect the Merger shall be subject to the fulfillmat or prior to the Closing Date of the followingnditions:

(a) This Agreement and the Merger shall have bdeptad and approved by the affirmative vote of Bdcbf (i) a majority of the outstandi
shares of Santa Fe Snyder Common Stock; andrigjarity of the outstanding shares of Devon Comi8totk and the Northstar
Exchangeable Shares voting as a single class hétbévon Special Voting Stock voting for the Notéin€Exchangeable Shares as provide
Devon's charter.
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(b) The waiting period applicable to the consumoratif the Merger shall have expired or been tertathander (i) the HSR Act and (ii) any
mandatory waiting period under any applicable fgmetompetition or antitrust law or regulation whére failure to observe such waiting
period referred to in this clause (ii) would hawelividually or in the aggregate, a Devon MateAalerse Effect or a Santa Fe Snyder
Material Adverse Effect.

(c) None of the parties hereto shall be subjeeintpdecree, order or injunction of a court of cotepejurisdiction, U.S. or foreign, which
prohibits the consummation of the Merger; PROVIDEIMWEVER, that prior to invoking this condition,a@maparty agrees to comply with
Section 6.5, and with respect to other mattersaeered by Section 6.5, to use its reasonable cooiahefforts to have any such decree,
order or injunction lifted or vacated; and no statuule or regulation shall have been enactedlgygavernmental authority which prohibits
or makes unlawful the consummation of the Merger.

(d) The Registration Statement shall have becoffieetefe and no stop order with respect theretol &feain effect.

(e) The shares of Devon Common Stock to be issuestipnt to the Merger shall have been authorizelisting on the AMEX, subject to
official notice of issuance.

Section 7.2 CONDITIONS TO OBLIGATION OF SANTA FE S®WER TO EFFECT THE MERGER. The obligation of SaR&aSnyder to
effect the Merger shall be subject to the fulfillmer prior to the Closing Date of the followingnabtions:

(a) Devon shall have performed in all material ez$p its covenants and agreements contained ikgmeement required to be performed on
or prior to the Closing Date and the representatam warranties of Devon and Merger Co. contaimekis Agreement and in any document
delivered in connection herewith (i) to the exteualified by Devon Material Adverse Effect or arther materiality qualification shall be tr
and correct and (i) to the extent not qualifiediixyvon Material Adverse Effect or any other matéyiajualification shall be true and correct
so long as any failures of such representationsaanthnties to be true and correct, individuallyrothe aggregate, do not have a Devon
Material Adverse Effect, as of the date of this @gment and as of the Closing Date (except for sgptations and warranties made as of a
specified date, which need be true and correct aslyf the specified date), and Santa Fe Snyd#rehee received a certificate of Devon,
executed on its behalf by its President or a Seviice President of Devon, dated the Closing Dagetifying to such effect.

(b) Santa Fe Snyder shall have received the opwfigtndrews & Kurth, L.L.P., counsel to Santa Fey&er, in form and substance reason.
satisfactory to Santa Fe Snyder, on the basisrtdingfacts, representations and assumptions gétifosuch opinion, dated the Closing Date,
a copy of which shall be furnished to Devon, toeffect that (i) the Merger will be treated for &dl income tax purposes as a reorganization
within the meaning of Section 368(a) of the Codeé @i no gain or loss will be recognized by SaR&aSnyder or the stockholders of Sant;
Snyder who exchange all of their Santa Fe Snyden@an Stock solely for Devon Common Stock pursuarnhé Merger (except with

respect to cash received in lieu of a fractionakslinterest in Devon Common Stock). In renderinghsopinion, such counsel shall be enti

to receive and rely upon representations of officdrSanta Fe Snyder,
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Merger Co. and Devon as to such matters as suaisebmay reasonably request. The opinion refenéd this Section 7.2(b) shall not be
waivable after receipt of the affirmative vote tdckholders referred to in Section 7.1(a), unlesther stockholder approval is obtained with
appropriate disclosure.

(c) At any time after the date of this Agreemehére shall not have been any event or occurrend®jdually or in the aggregate with all
such events or occurrences, that have had oraly lik have a Devon Material Adverse Effect.

Section 7.3 CONDITIONS TO OBLIGATION OF DEVON TO EECT THE MERGER. The obligations of Devon and DefAsaduction to
effect the Merger shall be subject to the fulfillmat or prior to the Closing Date of the followingnditions:

(a) Santa Fe Snyder shall have performed in aleristrespects its covenants and agreements cedtairthis Agreement required to be
performed on or prior to the Closing Date and #presentations and warranties of Santa Fe Snydéained in this Agreement and in any
document delivered in connection herewith (i) te éxtent qualified by Santa Fe Snyder Material As@d=ffect or any other materiality
qualification shall be true and correct and (iitte extent not qualified by Santa Fe Snyder Makérdverse Effect or any other materiality
qualification shall be true and correct so longag failures of such representations and warratdiée true and correct, individually or in the
aggregate, do not have a Santa Fe Snyder Matatisdr8e Effect, as of the date of this Agreementamndf the Closing Date (except for
representations and warranties made as of a spetddite, which need be true and correct only #seo$pecified date), and Devon shall have
received a certificate of Santa Fe Snyder, exeauteits behalf by its President or a Vice Presiddr@anta Fe Snyder, dated the Closing [
certifying to such effect.

(b) Devon shall have received the opinion of McAfe&aft A Professional Corporation, counsel to Deyim form and substance reasonably
satisfactory to Devon, on the basis of certainsfaepresentations and assumptions set forth im gpinion, dated the Closing Date, a copy of
which will be furnished to Santa Fe Snyder, todffect that (i) the Merger will be treated for fedleincome tax purposes as a reorganization
within the meaning of Section 368(a) of the Codeé @i no gain or loss will be recognized by Devémrendering such opinion, such counsel
shall be entitled to receive and rely upon repriegems of officers of Santa Fe Snyder, Merger & Devon as to such matters as such
counsel may reasonably request. The opinion reféarén this Section 7.3(b) shall not be waivalfterareceipt of the affirmative vote of
stockholders referred to in Section 7.1(a), unfegtber stockholder approval is obtained with ajmpiate disclosure.

(c) At any time after the date of this Agreemehére shall not have been any event or occurrendejdually or the in aggregate, with all
such events or occurrences that have had or iy likédhave a Santa Fe Snyder Material Adverse Effec
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ARTICLE 8
TERMINATION

Section 8.1 TERMINATION BY MUTUAL CONSENT. This Agement may be terminated at any time prior to fifeckve Time by the
mutual written consent of Santa Fe Snyder and Devon

Section 8.2 TERMINATION BY DEVON OR SANTA FE SNYDER his Agreement may be terminated by action of&bard of Directors
of Devon or of Santa Fe Snyder if:

(a) the Merger shall not have been consummateddogmbber 31, 2000; PROVIDED, HOWEVER, that the righerminate this Agreement
pursuant to this clause (a) shall not be availthkny party whose failure to perform or observang material respect any of its obligations
under this Agreement in any manner shall have tieerause of, or resulted in, the failure of therdée to occur on or before such date; or

(b) a meeting (including adjournments and postpargs) of Santa Fe Snyder's stockholders for thpgsér of obtaining the approval
required by
Section 7.1(a)(i) shall have been held and suatkbtder approval shall not have been obtained; or

(c) a meeting (including adjournments and postpares) of Devon's stockholders for the purpose tdioing the approval required by
Section 7.1(a)(ii) shall have been held and suatksiolder approval shall not have been obtained; or

(d) a United States federal or state court of caamgurisdiction or United States federal or sg&ernmental, regulatory or administrative
agency or commission shall have issued an ordereder ruling or taken any other action permageawettraining, enjoining or otherwise
prohibiting the Merger and such order, decreenguéir other action shall have become final and aygpealable; PROVIDED, HOWEVER,
that the party seeking to terminate this Agreenpemnsuant to this clause (d) shall have complieth 8iection 6.5 and with respect to other
matters not covered by Section 6.5 shall have iisedasonable commercial efforts to remove sughnation, order or decree.

Section 8.3 TERMINATION BY SANTA FE SNYDER. This Agement may be terminated prior to the Effectivad,iby action of the
Board of Directors of Santa Fe Snyder after coasiolt with its legal advisors, if:

(a) the Board of Directors of Santa Fe Snyder daters that proceeding with the Merger would be imsistent with its fiduciary obligations

by reason of a Santa Fe Snyder Superior Propodatlants to terminate this Agreement effective piacthe Cutoff Date; PROVIDED that
Santa Fe Snyder may not effect such terminatioayaunt to this Section 8.3(a) unless and until 6y@n receives at least three business days
prior written notice from Santa Fe Snyder of iteition to effect such termination pursuant to 8éstion 8.3(a); (ii) during such week, Santa
Fe Snyder shall, and shall cause its respectianéiial and legal advisors to, consider any adjustimethe terms and conditions of this
Agreement that Devon may propose; and PROVIDED, FHBR, that any termination of this Agreement purgua this Section 8.3(a) shall
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not be effective until Santa Fe Snyder has mad§168,000,000 payment required by Section 8.5(a)i)

(b) (i) there has been a breach by Devon or Metgerf any representation, warranty, covenant ogegent set forth in this Agreement or if
any representation or warranty of Devon or Merger $hall have become untrue, in either case swaththb conditions set forth in Section 7.2
(a) would not be satisfied and (ii) such breachascurable, or, if curable, is not cured within®ys after written notice of such breach is
given to Devon by Santa Fe Snyder; PROVIDED, HOWRYHat the right to terminate this Agreement parguo this Section 8.3(b) shall
not be available to Santa Fe Snyder if it, at dirob, is in material breach of any representatigaxranty, covenant or agreement set forth in
this Agreement such that the conditions set fartBeéction 7.3(a) shall not be satisfied; or

(c) the Board of Directors of Devon shall have ditwn or materially modified, in a manner adves&anta Fe Snyder, its approval or
recommendation of the Merger or recommended a D&weguisition Proposal, or resolved to do so.

Section 8.4 TERMINATION BY DEVON. This Agreement gnbe terminated at any time prior to the Effectiimme, by action of the Board
of Directors of Devon after consultation with ieghl advisors, if:

(a) the Board of Directors of Devon determines tirateeding with the Merger would be inconsisteitih \its fiduciary obligations by reason
of a Devon Superior Proposal and elects to termaitias Agreement effective prior to the Cutoff D&&OVIDED that Devon may not effect
such termination pursuant to this Section 8.4(d@ssand until (i) Santa Fe Snyder receives at these business days' prior written notice
from Devon of its intention to effect such termipatpursuant to this Section 8.4(a); (ii) duringlsuveek, Devon shall, and shall cause its
respective financial and legal advisors to, consithy adjustment in the terms and conditions &f Agreement that Santa Fe Snyder may
propose; and PROVIDED, FURTHER, that any termimatibthis Agreement pursuant to this Section 8.4f&)l not be effective until Devc
has made the $103,000,000 payment required byoBe® (b)(i); or

(b) (i) there has been a breach by Santa Fe Saja@ery representation, warranty covenant or agreéset forth in this Agreement or if any
representation or warranty of Santa Fe Snyder bhatk become untrue, in either case such thatoihditions set forth in Section 7.3(a) wo
not be satisfied and (ii) such breach is not cerad, if curable, is not cured within 30 days afteitten notice of such breach is given by
Devon to Santa Fe Snyder; PROVIDED, HOWEVER, thatright to terminate this Agreement pursuant i® 8ection 8.4(b) shall not be
available to Devon if it, at such time, is in ma&ébreach of any representation, warranty, coveoaagreement set forth in this Agreement
such that the conditions set forth in Section 7.8(&ll not be satisfied; or

(c) the Board of Directors of Santa Fe Snyder diealie withdrawn or materially modified, in a manadwerse to Devon, its approval or
recommendation of the Merger or recommended appof\aSanta Fe Snyder Acquisition Proposal, oolkes] to do so.

Section 8.5 EFFECT OF TERMINATION.
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(a) If this Agreement is terminated
(i) by Santa Fe Snyder pursuant to Section 8.8);
(i) after the public announcement of a Santa Fgd8nAcquisition Proposal, by Santa Fe Snyder ordbgoursuant to Section 8.2(b); or

(iii) after the public announcement, or receiptdgnta Fe Snyder's Board of Directors of a Santarfyeler Acquisition Proposal, by Devon
pursuant to Section 8.4(c);

then Santa Fe Snyder shall pay Devon the Santay@eSTermination Amount (subject to reduction parg to Section 6 of the applicable
Stock Option Agreement) at the time of such teridmain cash by wire transfer to an account degigphédy Devon. The term "Santa Fe
Snyder Termination Amount” shall mean, in the aafsermination pursuant to clause (i) or clausg ¢ii the preceding sentence,
$103,000,000 or, in the case of termination purst@olause (ii) of the preceding sentence, "S&et&nyder Termination Amount" shall
mean $46,350,000 plus, if (x) Santa Fe Snyder égs@nd delivers an agreement with respect to anjgS-e Snyder Acquisition or (y) a
Santa Fe Snyder Acquisition is consummated, insaich case, within 12 months from the date of teatiom pursuant to clause (ii), an
additional $56,650,000 (which additional amountlisha paid promptly by wire transfer to an accodesignated by Devon). If the Board of
Directors of Santa Fe Snyder recommends the acuaptay the stockholders of Santa Fe Snyder ofrd-fiarty tender or exchange offer for
Santa Fe Snyder Common Stock, such recommenddtadinbe treated for purposes of this paragraphasgh an agreement with respect
Santa Fe Snyder Acquisition had been executed alnteced. For purposes hereof, "Santa Fe Snydeuiiitipn” means (i) a consolidation,
exchange of shares or merger of Santa Fe Snyderawjt person, other than Devon or one of its Sidosesd or any of Santa Fe Snyder's
Subsidiaries, and, in the case of a merger, inlwB&Enta Fe Snyder shall not be the continuing i\8ug corporation, (ii) a merger of Santa
Fe Snyder with a person, other than Devon or orits &ubsidiaries or any of Santa Fe Snyder's Sidv@s, in which Santa Fe Snyder shall
be the continuing or surviving corporation but then outstanding shares of Santa Fe Snyder Commock Shall be changed into or
exchanged for stock or other securities of Sant&ialer or any other person or cash or any ottegrgpty or the shares of Santa Fe Snyder
Common Stock outstanding immediately before suctgereshall after such merger represent less thé &the voting stock of Santa Fe
Snyder outstanding immediately after the merg@y tie acquisition of beneficial ownership of 5@%more of the voting stock of Santa Fe
Snyder by any person (as such term is used under

Section 13(d) of the Exchange Act), or (iv) a slase or other transfer of 50% or more of thetasseSanta Fe Snyder to any person, other
than Devon or one of its Subsidiaries or any oft&&®e Snyder's Subsidiaries. Santa Fe Snyder adtédges that the agreements containe
this Section 8.5(a) are an integral part of thaga&tions contemplated by this Agreement, and Wittiput these agreements, Devon would
not enter into this Agreement; accordingly, if @aRe Snyder fails promptly to pay any amount dusyant to this Section 8.5(a), and, in
order to obtain such payment, Devon commencest avkigh results in a judgment against Santa Fe &nfat the payment set forth in this
Section
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8.5(a), Santa Fe Snyder shall pay to Devon itsscsd expenses (including attorneys' fees) in adgiarewith such suit, together with interest
on the Santa Fe Snyder Termination Amount from eaté for payment until the date of such paymetteprime rate of The Chase
Manhattan Bank in effect on the date such paymeastiequired to be made plus two percent (2%).

(b) If this Agreement is terminated
(i) by Devon pursuant to Section 8.4(a); or
(i) after the public announcement of a Devon Asifign Proposal, by Santa Fe Snyder or Devon puatgoaSection 8.2(c); or

(iii) after the public announcement or receipt bsvon's Board of Directors of a Devon Acquisitiomrsal, by Santa Fe Snyder pursuant to
Section 8.3(c);

then Devon shall pay Santa Fe Snyder the Devonihatibn Amount (subject to reduction pursuant tot®a 6 of the applicable Stock
Option Agreement) at the time of such terminatioeash by wire transfer to an account designate8dnga Fe Snyder. The term "Devon
Termination Amount" shall mean, in the case of feation pursuant to clause (i) or clause (iii) lné oreceding sentence, $103,000,000 or, in
the case of termination pursuant to clause (ithefpreceding sentence, "Devon Termination Amoshéll mean $46,350,000 plus, if

(x) Devon executes and delivers an agreement wghact to any Devon Acquisition or (y) a Devon Asiion is consummated, in any such
case, within 12 months from the date of terminaparsuant to clause (ii), an additional $56,650,0@ich additional amount shall be paid
promptly by wire transfer to an account designdtg&anta Fe Snyder). If the Board of Directors ef/fin recommends the acceptance by the
stockholders of Devon of a third party tender asheange offer for the Devon Common Stock, such rewendation shall be treated for
purposes of this paragraph as though an agreenitntespect to a Devon Acquisition had been exetate delivered. For purposes hereof,
"Devon Acquisition" means (i) a consolidation, eanfe of shares or merger of Devon with any persitrer than Santa Fe Snyder or one of
its Subsidiaries or any of Devon's Subsidiaried, amthe case of a merger, in which Devon shallbgothe continuing or surviving
corporation, (ii) a merger of Devon with a persotier than Santa Fe Snyder or one of its Subsiédiami any of Devon's Subsidiaries, in
which Devon shall be the continuing or survivingpmration but the then outstanding shares of D&@mmon Stock shall be changed into
or exchanged for stock or other securities of Demoany other person or cash or any other propertiie shares of Devon Common Stock
outstanding immediately before such merger shtdl auch merger represent less than 50% of thag/etock of Devon outstanding
immediately after the merger, (iii) the acquisitiofibeneficial ownership of 50% or more of the agtstock of Devon by any person (as such
term is used. under Section 13(d) of the Exchang Ar (iv) a sale, lease or other transfer of &i%mnore of the assets of Devon to any
person, other than Santa Fe Snyder or one of lisiiaries or any of Devon's Subsidiaries. Devdmawledges that the agreements
contained in this Section 8.5(b) are an integral pithe transactions contemplated by this Agresmend that,
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without these agreements, Santa Fe Snyder wouldmiet into this Agreement; accordingly, if Devaiid promptly to pay any amount due
pursuant to this

Section 8.5(b), and, in order to obtain such payn&anta Fe Snyder commences a suit which resuitgudgment against Devon for the
payment set forth in this Section 8.5(b), Devorllghay to Santa Fe Snyder its costs and expenselsiding attorneys' fees) in connection
with such suit, together with interest on the Def@nmination Amount from each date for paymentluhg date of such payment at the pr
rate of The Chase Manhattan Bank in effect on #tte duch payment was required to be made plus éncept (2%).

(c) In the event of termination of this Agreementighe abandonment of the Merger pursuant to thislé 8, all obligations of the parties
hereto shall terminate, except the obligationsheffiarties pursuant to this Section 8.5 and Seétibh and except for the provisions of
Sections 9.3, 9.4, 9.6, 9.8, 9.9, 9.12, 9.13 ahd,PROVIDED that nothing herein shall relieve gayty from any liability for any willful an
material breach by such party of any of its covéman agreements set forth in this Agreement ahdighits and remedies of such
nonbreaching party under this Agreement in the ohsech a willful and material breach, at law mequity, shall be preserved.

Section 8.6 EXTENSION; WAIVER. At any time prior the Effective Time, each party may by action takgrits Board of Directors, to the
extent legally allowed, (a) extend the time for gegformance of any of the obligations or othes aftthe other parties hereto, (b) waive any
inaccuracies in the representations and warramtaste to such party contained herein or in any dectmelivered pursuant hereto and (c)
waive compliance with any of the agreements or it for the benefit of such party contained irer&ny agreement on the part of a party
hereto to any such extension or waiver shall belhmlly if set forth in an instrument in writinggsied on behalf of such party.

ARTICLE9
GENERAL PROVISIONS

Section 9.1 NONSURVIVAL OF REPRESENTATIONS, WARRANES AND AGREEMENTS. Nonef the representations, warranties
agreements in this Agreement or in any instrumefivered pursuant to this Agreement shall survieeMerger; PROVIDED, HOWEVER,
that the agreements contained in Article 2, ArtRlend in Sections 6.11, 6.12, 6.13, 6.14, 6.15thisdArticle 9 and the agreements delivered
pursuant to this Agreement shall survive the Merger

Section 9.2 NOTICES. Any notice required to be gihereunder shall be sufficient if in writing, aseht by facsimile transmission or by
courier service (with proof of service), hand defiy or certified or registered mail (return receguested and first-class postage prepaid),
addressed as follows:
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(a) if to Devon or Merger Co.:

Devon Energy Corporation 20 North Broadway, Sui8d Oklahoma City, Oklahoma 73102 Telephone: (#@Esimile: (405) 552-4550
Attn: J. Larry Nichols

with a copy to:

McAfee & Taft A Professional Corporation 10th Flp@kvo Leadership Square 211 North Robinson Oklah@ityg Oklahoma 73102-7103
Facsimile: (405) 235-0439 Attn: Gary F. Fuller

(b) if to Santa Fe Snyder:

Santa Fe Snyder Corporation 840 Gessner, Suite Hd06ton, Texas 77024 Facsimile: (713) 507-534h:Akhmes L. Payne
with a copy to:

Andrews & Kurth L.L.P.

4200 Chase Tower
600 Travis
Houston, Texas 77002
Facsimile: (713) 220-4285
Attn: G. Michael O'Leary

or to such other address as any party shall spbygifyritten notice so given, and such notice shalleemed to have been delivered as of the
date so telecommunicated, personally deliveredaileih.

Section 9.3 ASSIGNMENT; BINDING EFFECT; BENEFIT. Ner this Agreement nor any of the rights, intéses obligations hereunder
shall be assigned by any of the parties heretotfveindy operation of law or otherwise) without fiveor written consent of the other parties.
Subject to the preceding sentence, this Agreentatitise binding upon and shall inure to the beradfihe parties hereto and their respective
successors and assigns. Notwithstanding anythintaited in this Agreement to the contrary, exceptlie provisions of Article 3 and
Section 6.13, nothing in this Agreement, expressdchplied, is intended to confer on any persoreothan the parties hereto or their
respective heirs, successors, executors,
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administrators and assigns any rights, remedidigations or liabilities under or by reason of tihigreement.

Section 9.4 ENTIRE AGREEMENT. This Agreement, thec® Option Agreements, the exhibits to this Agreaemthe Santa Fe Snyder
Disclosure Letter, the Devon Disclosure Letter ang documents delivered by the parties in connedtarewith constitute the entire
agreement among the parties with respect to thecumatter hereof and supersede all prior agreesveerd understandings among the parties
with respect thereto. No addition to or modificatiof any provision of this Agreement shall be birgdupon any party hereto unless made in
writing and signed by all parties hereto.

Section 9.5 AMENDMENTS. This Agreement may be aneehbly the parties hereto, by action taken or aitedty their Boards of
Directors, at any time before or after approvamnattters presented in connection with the Mergethkystockholders of Santa Fe Snyder or
Devon, but after any such stockholder approvamendment shall be made which by law requiresutttadr approval of stockholders
without obtaining such further approval. This Agremt may not be amended except by an instrumemtiiimg signed on behalf of each of
the parties hereto.

Section 9.6 GOVERNING LAW. This Agreement shallgmserned by and construed in accordance with the tf the State of Delaware,
without regard to its rules of conflict of laws. dfeof Santa Fe Snyder and Devon hereby irrevocaidyunconditionally consents to submi
the exclusive jurisdiction of the courts of thet8taf Delaware and of the United States of Amelacated in the State of Delaware (the
"Delaware Courts") for any litigation arising outar relating to this Agreement and the transadioontemplated hereby (and agrees not to
commence any litigation relating thereto excepunh courts), waives any objection to the layingefue of any such litigation in the
Delaware Courts and agrees not to plead or claiamjnDelaware Court that such litigation brougler#in has been brought in an
inconvenient forum.

Section 9.7 COUNTERPARTS. This Agreement may beabesl by the parties hereto in separate countstpath of which when so
executed and delivered shall be an original, Hudwadh counterparts shall together constitute onkethe same instrument. Each counterpart
may consist of a number of copies hereof each diggdess than all, but together signed by alhef parties hereto.

Section 9.8 HEADINGS. Headings of the Articles &wttions of this Agreement are for the conveniaidhe parties only, and shall be
given no substantive or interpretative effect wbat®r.

Section 9.9 INTERPRETATION. In this Agreement:

(a) Unless the context otherwise requires, wordsiileing the singular number shall include the @lland vice versa, and words denoting
gender shall include all genders and words denetaigral persons shall include corporations anthpeships and vice versa.
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(b) The phrase "to the knowledge of" and similaragls relating to knowledge of Santa Fe SnyderemoB, as the case may be, shall mean
the actual knowledge of its executive officers.

(c) "Material Adverse Effect" with respect to SaR&Snyder or Devon shall mean a material advéfset®n or change in (a) the busines:
financial condition of a party and its Subsidiargsa consolidated basis, except for such changefexts in general economic, capital
market, regulatory or political conditions or chaaghat affect generally the oil and gas industribpthe ability of the party to consummate
the transactions contemplated by this Agreemefulfit the conditions to closing. "Santa Fe Snydéaterial Adverse Effect” and "Devon
Material Adverse Effect” mean a Material Adversé&Ef with respect to Santa Fe Snyder and Devopgeively.

Section 9.10 WAIVERS. Except as provided in thigéament, no action taken pursuant to this Agreenieeiuding, without limitation, any
investigation by or on behalf of any party, sh&ldeemed to constitute a waiver by the party takingh action of compliance with any
representations, warranties, covenants or agresmentained in this Agreement. The waiver by anyypaereto of a breach of any provision
hereunder shall not operate or be construed asvamat any prior or subsequent breach of the sarmany other provision hereunder.

Section 9.11 INCORPORATION of EXHIBITS. The Santa $nyder Disclosure Letter, the Devon Disclosuridrend all exhibits attached
hereto and referred to herein are hereby incorpdriagrein and made a part hereof for all purposésfally set forth herein.

Section 9.12 SEVERABILITY. Any term or provision tifis Agreement which is invalid or unenforcealsl@ny jurisdiction shall, as to that
jurisdiction, be ineffective to the extent of suntialidity or unenforceability without renderingvalid or unenforceable the remaining tet
and provisions of this Agreement or affecting tladidity or enforceability of any of the terms oopisions of this Agreement in any other
jurisdiction. If any provision of this Agreementds broad as to be unenforceable, the provisiolh Ishanterpreted to be only so broad a
enforceable.

Section 9.13 ENFORCEMENT OF AGREEMENT. The parhieseto agree that irreparable damage would ocdineievent that any of the
provisions of this Agreement were not performeddnordance with its specific terms or was otherigached. It is accordingly agreed that
the parties shall be entitled to an injunctionmjumctions to prevent breaches of this Agreemedttarenforce specifically the terms and
provisions hereof in any Delaware Court, this béimgddition to any other remedy to which they emétled at law or in equity.

Section 9.14 OBLIGATION OF MERGER CO. Whenever thgreement requires Merger Co. (or its succesgsorske any action prior to
the Effective Time, such requirement shall be dektoenclude an undertaking on the part of Devooaose Merger Co. to take such action
and a guarantee of the performance thereof.

Section 9.15 SUBSIDIARIES. As used in this Agreem#ére word "Subsidiary” when used with respeainy party means any corporatiot
other organization, whether incorporated or unipocaited, of which such party directly or indireablyns or controls at least a majority
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of the securities or other interests having byrttegims ordinary voting power to elect a majorifyttee board of directors or others performing
similar functions with respect to such corporatiwrother organization, or any organization of wrsctch party is a general partner.

[SSIGNATURE PAGE TO FOLLOW)]
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IN WITNESS WHEREOF, the parties have executedAlgieement and caused the same to be duly delivaredeir behalf on the day and
year first written above

DEVON ENERGY CORPORATION

By: /s/ J. Larry N chols

Name: J. Larry N chols
Title: Presi dent and Chi ef Executive
O ficer

DEVON MERGER CO.

By: /s/ Duke L. Ligon

Narre: Duke L. Ligon
Title: Vi ce President

SANTA FE SNYDER CORPORATION

By: /s/ James L. Payne

Name: James L. Payne
Title: Chi ef Executive O ficer

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]



SCHEDULE 6.14
EMPLOYEE MATTERSAGREEMENT

THIS EMPLOYEE MATTERS AGREEMENT ("Agreement"), datas of May 25, 2000, is among Devon Energy Cotmoraa Delaware
corporation ("Devon"), Devon Merger Co., a Delaweoeporation (“Sub”), and Santa Fe Snyder Corpamat Delaware corporation ("SF¢

RECITALS:

WHEREAS, pursuant to the Agreement and Plan of Eleby and among Devon, Sub and SFS dated as o2Bla3000 ("Merger
Agreement”) SFS will become a wholly owned subsid@t Devon;

NOW, THEREFORE, the parties hereto agree as folli
SECTION 1. SEVERANCE PLANS.

The Santa Fe Snyder Corporation Severance Progrdrtha Santa Fe Snyder Corporation 2000 Severaogedt (the "Severance
Programs") will be assumed by Devon and continee@4 months following the Effective Time (as defihin the Merger Agreement),
provided, however, Devon reserves the right to ahmermodify the Severance Programs in accordanttethir terms.

SECTION 2. QUALIFIED PENSION PLAN.

For a 24-month period following the Effective Tinaay employee or former employee who prior to tffledfive Time has elected or during
the 24-month period following the Effective Timeeds an extended payment period under a Severangeah, such extended severance
period will be recognized for (1) Years of Servi(®, Benefit Service purposes, (3) eligibility fearly retirement, and (4) qualifying for the
early retirement supplemental benefit (in an amawntiess than as provided in the Santa Fe Snydgratation Retirement Income Plan
("RIP") immediately prior to the Effective Time)tlkeér under the terms of the RIP or under a separagaccessor plan. Such person who has
elected the extended severance payment periodfvatherwise eligible, earn benefits under the Sepplemental Executive Retirement F
("SERP"). Provided, no other benefits shall be aedrfor any employee under the SFS SERP followieggffective Time. Notwithstanding
anything to the contrary above the maximum extermgenent period that will be recognized under tieé &d the SERP is 24 months from
the Effective Time



SECTION 3. RETIREE MEDICAL.
(a) For a 24-month period following the Effectivank, Devon will provide coverage under a Devorreetihealth plan.

(b) Devon will or will cause the extended severapagment period (but not to exceed 24 months fitwerBffective Time) for any person w
prior to the Effective Time or during the 24-moptériod following the Effective Time has electedetects an extended severance payment
period under the Severance Programs to be creafitedrvice for eligibility to participate in the @ retiree health program (or its
successor). At the end of an elected extended aeseiperiod, the person shall be eligible to rexedtiree health coverage if (i) Devon then
maintains such a program and, (ii) at that time,ghrson meets the eligibility service and ageirements as in effect under the SFS retiree
program immediately prior to the Effective Time.

(c) No retiree medical benefits shall be providadt@age 65 unless a former SFS employee was eligitdtherwise receiving such benefits
under the SFS retiree medical program at the E¥edtime.

SECTION 4. EQUITY-BASED AWARDS.

As of the Effective Time SFS optionees shall hdngrtSFS stock option agreements replaced witlaatgrgreement substantially in the form
attached hereto as Attachment A.

SECTION 5. ADDITIONAL MATTERS.

(a) Devon shall credit the SFS employees with theivice with SFS as of the Effective Time for irggipurposes under Devon's retirement
plan and 401(k) plan.

(b) Corporate officers of SFS (as defined as ctiyrdtxecutive Vice Presidents and above) who camtiwith Devon shall participate in the
Supplemental Retirement Income Plan of Devon En@gyoration after the Effective Time, shall reeeoredit thereunder for all purposes,
including benefit accrual and vesting, for theinséee with SFS or Snyder Oil Corporation as of Eftective Time, and shall have their ben
accrued under the Devon SERP "offset" by theirzatbenefit under the SFS SERP and RIP (but otiheiSFS SERP and RIP have not
been merged into the Devon SERP and Devon defiardft Plan, respectively), Severance ProgramsEanployment Agreements. In no
event shall a former SFS employee's aggregate itenatlier the Devon SERP and SFS SERP be lessihaacrued benefit under the SFS
SERP at the Effective Time. It is the intent of gaeties that no duplication of benefits will oceurder the Devon SERP and the SFS SE



(c) Devon hereby agrees to assume the Employmemstefygents between SFS and those employees list8dimdule One and to perform all
obligations of SFS thereunder as required by thmag®f such Employment Agreements.

(d) On the Effective Time James L. Payne shall bex®ice Chairman of Devon. In addition, he shaltésponsible for all international
operations of Devon and its subsidiaries as aeafidf Devon, reporting to the Chief Executive ©dfi of Devon. Further, Devon shall enter
into a written agreement with Mr. Payne providihgttif his employment is terminated prior to age @%e to his death or disability or by
Devon other than for cause, he shall be entitie@d¢eive an immediate lump sum payment equal tsiihe of his annual base salary and his
maximum annual bonus.

SECTION 6. MISCELLANEOUS.

(a) This Agreement may be executed in two or morsterparts, each of which shall be consideredanigethe same agreement, and shall
become effective when both counterparts have higeed by each of the parties and delivered to thergarties.

(b) Except as preempted by federal law, this Agre@rshall be governed by and construed in accoedaiith the laws of the State of
[Delaware] without reference to the choice of laimpiples thereof.

(c) Except as set forth in this Agreement, whethertransactions contemplated hereby are or areamsiummated, all legal and other costs
and expenses incurred in connection with this Agrere and the transactions contemplated hereby lsbglaid by the party incurring such
costs and expenses.

(d) This Agreement shall be binding upon and irtarthe benefit of the parties hereto and theireeSpe successors and assigns.

(e) The section headings contained in this Agree¢rmeninserted for convenience of reference ontaifl not affect the meaning or
interpretation of this Agreement. All referencesStections contained herein mean Sections of thiséxgent unless otherwise stated. All
capitalized terms defined herein are equally applie to both the singular and plural forms of sterins.

(f) This Agreement may not be modified or amendezkpt by an instrument or instruments in writingngd by the party against whom
enforcement of any such modification or amendmgsbiught. Any party hereto may, only by an instmnie writing, waive compliance by
the other parties hereto with any term or provigibthis Agreement on the part of such other pheseto to be performed or complied with.
The



waiver by any party hereto of a breach of any terrprovision of this Agreement shall not be constras a waiver of any subsequent breach.

(9) This Agreement, together with the Merger Agreamreflects the entire agreement between théeparbncerning employee matters and
supersedes all prior or contemporaneous oral dtenrunderstandings, statements, representatiopsomises between the parties. This
Agreement is signed by the parties without reliamgen any representations, commitments or undetistgs other than those set forth herein.
The terms of this Agreement are contractual andmese recitals. Actions to be taken by or with extfio an employee benefit plan in
accordance with this Agreement shall constituteeoants by the employer-sponsor of the plan to cswsle actions to be taken.

(h) The parties hereto agree that each person sva@articipant or beneficiary under one of the leyge benefit plans covered by this
Agreement is a third party beneficiary of the psimns of this Agreement as applicable to such peasal his or her benefits under such plan.

IN WITNESS WHEREOF, this Agreement has been signedr on behalf of each of the parties, effectimedll purposes as of the date of
Merger Agreement.

DEVON ENERGY CORPORATION

By:
Name
Title:
DEVON MERGER CO.
By:
Name




SANTA FE SNYDER CORPORATION

By:

ATTACHMENT ATO
SCHEDULE 6.14

NONQUALIFIED STOCK OPTION AGREEMENT

WHEREAS, pursuant to the Agreement and Plan of Eieby and among Devon Energy Corporation (the "Camgl), Devon Merger Co.
and Santa Fe Snyder Corporation ("SFS") dated as of , 2000, (the "Merger Agreement"), esiobk option exercisable for shares
of SFS common stock ("SFS Option") will automatigaonvert into an option (a "Company Option™) withspect to the common stock, par
value $.01 per share, of the Company ("CompanykStan the Effective Time (as defined in the Merdgreement) of the merger of [Sub]
into SFS without any action on the part of ("Optionee™); and

WHEREAS, (i) the exercise price of the Company @pshall be determined by dividing the exerciseedf the applicable SFS Option by
and (ii) the number of shares of CompanylSigsuable upon exercise of the Company Option Bleatletermined by multiplying tt
number of shares issuable upon exercise of theC§fisn by ; and

WHEREAS, the parties hereto wish to enter into Agseement to evidence the automatic conversiddpifonee's SFS Option into a
Company Option upon the Merger;

NOW, THEREFORE, effective upon the Effective Tirhe parties hereby agree as follo

1. COMPANY OPTION. Optionee's SFS Option dated is hereby assumed by the Company aneted into a right and
option to purchase all or any part of an aggregate shares of Company Stock on the terms anditions set forth herein. This
Company Option is not intended to constitute aeifmive stock option within the meaning of secti@2) of the Internal Revenue Code of
1986, as amended.

2. EXERCISE PRICE. The exercise price per shaf@ashpany stock to be purchased pursuant to this @oyn@ption shall be $



3. VESTING OF COMPANY OPTION. This Company Optian1i00% vested (exercisable) on and after the Efgedime.

4. TERMS OF THE COMPANY OPTION. This Agreement @& mtended to either enlarge or diminish any ofi@yee's rights under the
SFS Option as the same existed immediately prithederger. Accordingly, all terms of the SFS @ptand all rights of Optionee with
respect to such option, which include the rightxercise the SFS Option during the 36-month pdif@R GRANTS MADE UNDER THE
2000 INCENTIVE STOCK COMPENSATION PLAN AND GRANTS ADE UNDER THE 1995 NONEXECUTIVE EMPLOYEE
INCENTIVE STOCK PLAN AFTER JANUARY 1, 2000 -- "12-GINTH PERIOD" SHALL BE SUBSTITUTED FOR "36-MONTH
PERIOD"] following Optionee's termination of empiognt or through the 10th anniversary of the datgraft of the SFS Option, whichever
periods ends first, are hereby incorporated byreefege in this Agreement and shall apply equallthte Company Option.

5. NO RIGHT TO EMPLOYMENT. This assumption/conversiof the SFS Option into a Company Option shallbeoconstrued as giving
Optionee the right to be retained in the employooin any consulting relationship to, the Companyny subsidiary of the Company.
Further, the Company or any such subsidiary mangtime dismiss Optionee from its employment gcdntinue any consulting
relationship, free from any liability or any clawmder this Agreement.

6. NO RIGHTS AS SHAREHOLDER. Neither Optionee noy &older or beneficiary of this Company Optionlshave any rights as a
shareholder with respect to any Company Stock tdidtebuted hereunder until he or she has bectmé&dlder of such Company Stock.

7. NO FRACTIONAL SHARES. No fractional shares off@many Stock shall be issued or delivered pursuatitis Agreement ( shares shall
be rounded to the nearest whole shares).

8. WITHHOLDING OF TAX. To the extent the Companyits subsidiary is required to withhold any tax ogbe exercise of this Company
Option, Optionee shall deliver to the Company arshbsidiary at the time of such exercise such atnmfumoney or, with the consent of the
Company, shares of Company Stock as the Companyenayre to meet its withholding obligations undeplicable tax laws or regulations.

9. LAWS APPLICABLE TO CONSTRUCTION. This Agreemestiall be governed by, and construed and enforcaddardance with, the
laws of the State of Delaware without regard tadsflict of laws.



10. BINDING EFFECT. This Agreement shall be bindimgpn and inure to the benefit of any successafse@ompany and all persons

lawfully claiming under Optionee.
DEVON ENERGY CORPORATION

By:

OPTIONEE



STOCK OPTION AGREEMENT

This STOCK OPTION AGREEMENT dated as of May 25, @@®by and between Devon Energy Corporation, @®Bate corporation (the
"Company"), and Santa Fe Snyder Corporation, avilaa corporation (the "Grantee").

RECITALS

The Grantee, the Company and Merger Co., a Delagaapmoration wholly owned by the Company ("Merger.'Q, propose to enter into the
Merger Agreement providing, among other things tfier Merger pursuant to the Merger Agreement ofgdeCo. with and into the Grantee,
which shall be the surviving entity.

As a condition and inducement to the Grantee'sngitless to enter into the Merger Agreement, thextémhas requested that the Company
agree, and the Company has agreed, to grant theg@rthe Option.

The Board of Directors of the Company has apprarmatiadopted the Merger Agreement, the Merger aaditfreement and has
recommended approval of the Merger Agreement byathaers of Devon Common Stock (as defined in tleeddr Agreement).

The Board of Directors of the Grantee has appr@aretiadopted the Merger Agreement, the Merger andAtireement and has recommen
approval of the Merger Agreement by the holderSaifta Fe Snyder Common Stock (as defined in thgé&igxgreement).

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective representations, warranties,naos and agreements set fc
herein and in the Merger Agreement, the Companytla@&Grantee agree as follows:

1. CAPITALIZED TERMS. Those capitalized terms uged not defined herein that are defined in the Merygreement are used herein v
the same meanings as ascribed to them therein; FBREDY, HOWEVER, that, as used in this AgreementrsBa" shall have the meaning
specified in Sections 3(a)(9) and 13(d)(3) of tkxelange Act. Those capitalized terms used in tigieAment that are not defined in the
Merger Agreement are defined in Annex A hereto amdused herein with the meanings ascribed to thenain.

2. THE OPTION.

(2) GRANT OF OPTION. Subject to the terms and ctiois set forth herein, the Company hereby granted Grantee an irrevocable option
to purchase, out of the authorized but unissuecdB&ommon Stock, 16,501,054 shares of Devon Confhack (as adjusted as set forth
herein) (the "Option Shares"), at the ExerciseePric

(b) EXERCISE PRICE. The exercise price (the "Exad?rice") per Option Share shall be the Currernk®taPrice per share of Devon
Common Stock on the date of this Agreem



(c) TERM. The Option shall either (i) be exercigahbt any time and from time to time following thecarrence of an Exercise Event descr
in subsection (i) of the definition of an ExerclBeent and remain in full force and effect for oraythereafter, or (ii) be exercisable at any
time and from time to time following the occurrerafean Exercise Event described in subsectiorofithe definition of an Exercise Event ¢
remain in full force and effect for one year thétea(the "Option Term"). This Option shall termiaan the earliest to occur of (i) the failure
of Grantee to exercise the Option prior to the teation of the Option Term, (ii) the Effective Time

(iii) Grantee's written notice of termination ofglAgreement to the Company, and (iv) terminatibthe Merger Agreement in accordance
with its terms under circumstances in which thei@ptloes not and could not, through the passagieefor in conjunction with subsequent
events, become exercisable in accordance withréwmeging sentence.

(d) EXERCISE OF OPTION.

(i) The Grantee may exercise the Option, in whelangart, at any time and from time to time durthg Option Term. Notwithstanding the
expiration of the Option Term, the Grantee shalkbgtled to purchase those Option Shares withe@gp which it has exercised the Option
in accordance with the terms hereof prior to thgiration of the Option Term.

(i) If the Grantee wishes to exercise the Optibshall send a written notice (an "Exercise Ndfi¢éhe date of which being herein referred to
as the "Notice Date") to the Company specifyindh@ total number of Option Shares it intends tecpase pursuant to such exercise and
place and a date (the "Closing Date") not eartiantthree Business Days nor later than 15 BusiDags from the Notice Date for the closing
of the purchase and sale pursuant to the Optien"@losing").

(iii) If the Closing cannot be effected by reasdnh@ application of any Law, Regulation or Ordée Closing Date shall be extended to the
tenth Business Day following the expiration or teration of the restriction imposed by such Law, Batjon or Order; PROVIDED
HOWEVER, that during this extended period, notwtiinsling any prior Exercise Notice, Grantee shakibtled to rescind such Exercise
Notice and shall not be obligated to purchase aolyo® Shares in connection with such exercise wpadtten notice to such effect to tl
Company. Without limiting the foregoing, if priopfification to, or Authorization of, any GovernmahAuthority is required in connection
with the purchase of such Option Shares by virfub®application of such Law, Regulation or Ordbe Grantee and, if applicable, the
Company shall promptly file the required noticeapplication for Authorization and the Grantee, wiik cooperation of the Company, shall
expeditiously process the same.

(e) PAYMENT AND DELIVERY OF CERTIFICATES.

(i) At each Closing, the Grantee shall pay to tleen@any in immediately available funds by wire tfanso a bank account designated by the
Company an amount equal to the Exercise Price phielti by the number of Option Shares to be purathasesuch Closing Date.
Alternatively, the Grantee may elect to purchaséddpShares issuable, and pay some or all of thecggte Exercise Price payable, upon an
exercise of the Option by surrendering a portiothefOption with respect to such number of Optibar8s as is determined by dividing
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(i) the aggregate Exercise Price payable in respfebie number of Option Shares being purchasadiéh manner by (ii) the excess of the
Current Market Price per share of Devon Commonksascof the last trading day preceding the daten®eadelivers its Exercise Notice over
the per share Exercise Price.

(i) At each Closing, simultaneously with the deliy of immediately available funds as provided ahydkie Company shall deliver to the
Grantee a certificate or certificates representiggOption Shares to be purchased at such Closimgh Option Shares shall be duly
authorized, validly issued, fully paid and nonasabte and free and clear of all Liens, and the @®mshall deliver to the Company its written
agreement that the Grantee will not offer to seththerwise dispose of such Option Shares in vmmadf applicable Law or the provisions of
this Agreement.

(f) CERTIFICATES. Certificates for the Option Shaudelivered at each Closing shall be endorsedawtstrictive legend that shall read
substantially as follows:

THE TRANSFER OF THE STOCK REPRESENTED BY THIS CERIGATE IS SUBJECT TO RESTRICTIONS ARISING UNDER THE
SECURITIES ACT OF 1933, AS AMENDED.

A new certificate or certificates evidencing thensasnumber of shares of the Devon Common Stockbeilssued to the Grantee in lieu of the
certificate bearing the above legend, and suchasatificate shall not bear such legend if the Gzarghall have delivered to the Company a
copy of a letter from the staff of the Commissionan opinion of counsel in form and substanceawralsly satisfactory to the Company and
its counsel, to the effect that such legend isegtired for purposes of the Securities Act.

(9) If at the time of issuance of any Devon Comritock pursuant to any exercise of the Option, tamgany shall have issued any share
purchase rights or similar securities to holderBe¥on Common Stock, then each Option Share puechasrsuant to the Option shall also
include rights with terms substantially the samearad at least as favorable to the Grantee as thssed to other holders of Devon Common
Stock.

3. ADJUSTMENT UPON CHANGES IN CAPITALIZATION, ETC.

(@) In the event of any change in the outstandiragess of Devon Common Stock by reason of a stogketid, stock split, split-up, merger,
consolidation, recapitalization, combination, camsien, exchange of shares, extraordinary or ligindadividend or similar transaction which
would have the effect of diluting the Grantee'$itsghereunder, the type and number of shares ariges purchasable upon the exercise of
the Option and the Exercise Price shall be adjuspgdopriately, and proper provision will be madetie agreements governing such
transaction, so that the Grantee will receive ugxercise of the Option the number and class ofeshar other securities or property that
Grantee would have received in respect of the @iloares had the Option been exercised immediattieliyto such event or the record date
therefor, as applicable. In no event shall the nemath shares of Devon Common Stock subject to thiéo® exceed 19.9% of the number of
shares of Devon Common Stock issued and outstamditige time of exercise.
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(b) Without limiting the foregoing, whenever themiber of Option Shares purchasable upon exercigedDption is adjusted as provided in
this

Section 3, the Exercise Price shall be adjusteahblyiplying the Exercise Price by a fraction, thewerator of which is equal to the numbe
Option Shares purchasable prior to the adjustmahttze denominator of which is equal to the nundf@ption Shares purchasable after the
adjustment.

(c) Without limiting the parties' relative rightacobligations under the Merger Agreement, if tleenPany enters into an agreement to
consummate a Business Combination Transaction, #mehin each such case, the agreement governihigiransaction will make proper
provision so that the Option will, upon the consuation of any such transaction and upon the termdscanditions set forth herein, be
converted into, or exchanged for, an option witniical terms appropriately adjusted to acquirentimaber and class of shares or other
securities or property that Grantee would haveiveden respect of Option Shares had the Optiom lzaercised immediately prior to such
consolidation, merger, sale or transfer or thenedate therefor, as applicable, and will make @tfier necessary adjustments and the
Company shall take such steps in connection with sonsolidation, merger, liquidation or other streimnsaction as may be reasonably
necessary to assure that the provisions heredfthlea¢after apply as nearly as possible to anyritézs or property thereafter deliverable
upon exercise of the Option.

4. REPURCHASE AT THE OPTION OF GRANTEE.

(a) At the request of the Grantee made at any éintkfrom time to time after the occurrence of arrise Event and prior to 120 days after
the expiration of the Option Term (the "Put Perjodie Company (or any successor thereto) shatheatlection of the Grantee (the "Put
Right"), repurchase from the Grantee (i) that portdof the Option relating to all or any part of theexercised Option Shares (or as to which
the Option has been exercised but the Closing biasaturred) and (ii) all or any portion of the @pt Shares of Devon Common Stock
purchased by the Grantee upon exercise of the @fioany portion thereof) and with respect to wahitse Grantee then has ownership. The
date on which the Grantee exercises its rights i Section 4 is referred to as the "Put Da&aith repurchase shall be at an aggregate
price (the "Put Consideration") equal to the sum of

(i) the aggregate Exercise Price paid by the Geaftieany Option Shares which the Grantee ownsaartd which the Grantee is exercising
the Put Right;

(i) the excess, if any, of (x) the Applicable Rriper share of Devon Common Stock over (y) the &serPrice paid by the Grantee for each
Option Share as to which the Grantee is exercigiad?ut Right, multiplied by the number of suchi@ptShares; and

(iii) the excess, if any, of (x) the Applicable &iper share of Devon Common Stock over (y) thedise Price, multiplied by the number of
Unexercised Option Shares as to which the Grastegdrcising the Put Right.

(b) If the Grantee exercises its rights under 8@stion 4, the Company shall, within five BusinBsg/s after the Put Date, pay the Put
Consideration to the Grantee in immediately avédldibnds, and the Grantee shall surrender to thep@ay the Option or portion of the
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Option and the certificates evidencing the Optibargs of Devon Common Stock purchased thereuntierGrantee shall warrant to the
Company that, immediately prior to the repurchasedof pursuant to this Section 4, the Granteesbérecord and Beneficial Ownership of
the Option or such Option Shares, or both, asdlse may be, and that the Option or such sharéstbr as the case may be, were then held
free and clear of all Liens.

(c) If the Option has been exercised, in wholengoart, as to any Option Shares subject to th&Riyitt but the Closing thereunder has not
occurred, the payment of the Put Consideration, sioathat extent, render such exercise null arid.vo

(d) Notwithstanding any provision to the contramthis Agreement, the Grantee may not exercisegitds pursuant to this Section 4 in a
manner that would result in Total Profit of morartithe Profit Cap; PROVIDED, HOWEVER, that nothinghis sentence shall limit the
Grantee's ability to exercise the Option in accocgawith its terms.

(e) To the extent that the Company is prohibitedaurapplicable Law from repurchasing the portiotthef Option or the Option Shares
pursuant to this Section 4, the Company shall imately so notify Grantee and thereafter delivespfrtime to time, to Grantee the portion of
the Put Consideration that it is no longer proleibifrom delivering, within five Business Days aftiee date on which the Company is no
longer so prohibited; PROVIDED, HOWEVER, that iEt@ompany at any time after the Put Date is prédibiinder applicable Law from
delivering to Grantee the full amount of the Pun€ideration, Grantee may rescind the exerciseePtlt Right, whether in whole, in part or
to the extent of the prohibition, and, to the ektescinded, no part of the amounts, terms oritites with respect to the Option or Put Right
shall be changed or affected as if such Put Rigts mot exercised. The Company shall use its rebtobast efforts to obtain all required
regulatory and legal approvals and to file any negiinotices to permit Grantee to exercise itsfght and shall use its reasonable best
efforts to avoid or cause to be rescinded or reattl@rapplicable any prohibition on the Companysirehase of the Option or the Option
Shares.

5. REGISTRATION RIGHTS.

(a) The Company shall, if requested by the Graatemy time and from time to time during the Regisbn Period, as expeditiously as
practicable, prepare, file and cause to be ma@etafe up to two registration statements undeiSbeurities Act if such registration is
required in order to permit the offering, sale detivery of any or all shares of Devon Common Stockther securities that have been
acquired by or are issuable to the Grantee uportiseeof the Option in accordance with the intendedhod of sale or other disposition
stated by the Grantee, including, at the sole disar of the Company, a "shelf" registration stagatrunder Rule 415 under the Securities Act
or any successor provision, and the Company skalhll reasonable efforts to qualify such sharestteer securities under any applicable ¢
securities laws. The Company shall use all readeredforts to cause each such registration statetodsecome effective, to obtain all
consents or waivers of other parties that are reduherefor and to keep such registration statéeféerctive for such period not in excess of
180 days from the day such registration statemesitifecomes effective as may be reasonably negessaffect such sale or other
disposition. The obligations of the Company hereurid file a registration statement and to mainisireffectiveness may be suspended for
one or more periods of time not



exceeding 60 days in the aggregate if the Boafirefctors of the Company shall have determinedoiodifaith that the filing of such
registration or the maintenance of its effectivan@euld require disclosure of nonpublic informattbat would materially and adversely
affect the Company. For purposes of determiningtidrewo requests have been made under this Segtamy requests relating to a
registration statement that has become effectideutne Securities Act and pursuant to which thent&e has disposed of all shares covered
thereby in the manner contemplated therein shatiobmted.

(b) The Registration Expenses shall be for the aaicof the Company; PROVIDED, HOWEVER, that the Qamy shall not be required to
pay any Registration Expenses with respect to segistration if the registration request is subsedly withdrawn at the request of the
Grantee unless the Grantee agrees to forfeitgtd to request one registration.

(c) The Grantee shall provide all information rezsdy requested by the Company for inclusion in @gystration statement to be filed
hereunder. If during the Registration Period thenBany shall propose to register under the Secsitet the offering, sale and delivery of
Devon Common Stock for cash for its own accourfooany other stockholder of the Company pursuauat firm underwriting, it shall, in
addition to the Company's other obligations untier $ection 5, allow the Grantee the right to payéte in such registration provided that
Grantee participates in the underwriting; PROVIDEIWEVER, that, if the managing underwriter of swéfering advises the Company in
writing that in its opinion the number of sharedbafvon Common Stock requested to be included ih segistration exceeds the number that
can be sold in such offering, the Company shakrdtilly including therein all securities to bdaby the Company or, if such registration
relates to Devon Common Stock of any other stoaddrobf the Company being registered pursuant tenaathd registration, all securities to
be sold by such other stockholder, include theesheequested to be included therein by Granteegpaabased on the number of shares
intended to be included therein) with the sharéanigied to be included therein by Persons otherttim@ompany or, in the case of a demand
registration of a Company stockholder, with therehantended to be included therein by the Compmetrother Company stockholders.

(d) In connection with any offering, sale and detivof Devon Common Stock pursuant to a registnasiatement effected pursuant to this
Section 5, the Company and the Grantee shall peosé@th other and each underwriter of the offeriitg @ustomary representations,
warranties and covenants, including covenantsddrnmification and contribution.

6. PROFIT LIMITATION.

(a) Notwithstanding any other provision of this Agment, in no event shall the Grantee's Total Ferfieed the Profit Cap and, if it otherv
would exceed such amount, the Grantee, at itsedettion, shall either (i) deliver to the Company ¢ancellation Option Shares previously
purchased by Grantee, (ii) pay cash or other censibn to the Company, (iii) reduce the amourtheffee payable to Grantee under Section
8.5 of the Merger Agreement or (iv) undertake anmbination thereof, so that the Grantee's Totalitsball not exceed the Profit Cap after
taking into account the foregoing actions.



(b) Notwithstanding any other provision of this &gment, this Stock Option may not be exercised faumber of Option Shares that would,
as of the Notice Date, result in a Notional TotadfR of more than the Profit Cap, and, if the Motal Total Profit associated with exercise of
the Option otherwise would exceed the Profit Chp,&rantee, at its sole option, may increase theedise Price for that number of Option
Shares set forth in the Exercise Notice so thalNibigonal Total Profit shall not exceed the Préfiap; PROVIDED, HOWEVER, that nothing
in this sentence shall restrict any exercise ofQpdon otherwise permitted by this Section 6(bjanly subsequent date at the Exercise Price
set forth in Section 2(b) if such exercise would then be restricted under this Section 6(b).

7. LISTING. If the Devon Common Stock or any otBecurities then subject to the Option are theadisin the American Stock Exchange
("AMEX") or any other national securities exchangepn the Nasdaq National Market, the Companynupe occurrence of an Exercise
Event, will promptly file an application to list dhe AMEX or such other securities exchange theeshaf the Devon Common Stock or other
securities then subject to the Option and will albeeasonable efforts to cause such listing appibo to be approved as promptly as
practicable.

8. REPLACEMENT OF AGREEMENT. Upon receipt by then@many of evidence reasonably satisfactory to thefloss, theft, destruction
or mutilation of this Agreement, and (in the cab#ss, theft or destruction) of reasonably satisfey indemnification, and upon surrender
and cancellation of this Agreement, if mutilatdte Company will execute and deliver a new Agreeroéfike tenor and date. Any such new
Agreement shall constitute an additional contrdabbéigation of the Company, whether or not the égment so lost, stolen, destroyed or
mutilated shall at any time be enforceable by aryon

9. MISCELLANEOUS.

(a) EXPENSES. Except as otherwise provided in tieegdr Agreement or as otherwise expressly providedin, each of the parties hereto
shall bear and pay all costs and expenses inchygrédor on its behalf in connection with the tranBons contemplated hereunder, including
fees and expenses of its own financial consultéamisstment bankers, accountants and counsel.

(b) WAIVER AND AMENDMENT. Any provision of this Ageement may be waived at any time by the partyishentitled to the benefits of
such provision. This Agreement may not be modifeedended, altered or supplemented except uporx#eeigon and delivery of a written
agreement executed by the parties hereto.

(c) ENTIRE AGREEMENT; NO THIRD PARTY BENEFICIARY; BVERABILITY. Except as otherwise set forth in theeMder Agreemen
this Agreement (including the Merger Agreement tredother documents and instruments referred witand therein) (i) constitutes the
entire agreement and supersedes all prior agresraadtunderstandings, both written and oral, betvlee parties with respect to the subject
matter hereof and (ii) is not intended to confeorupny Person other than the parties hereto ahtsr@ remedies hereunder.
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(d) SEVERABILITY. If any term or other provision tfis Agreement is invalid, illegal or incapablebafing enforced by any rule of law or
public policy, all other conditions and provisioofsthis Agreement shall nevertheless remain infiuite and effect so long as the econom
legal substance of the transactions contemplategblés not affected in any manner materially aded¢o any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lwesbll negotiate in good faith to modify this
Agreement so as to effect the original intent ef plarties as closely as possible in an acceptadfmen to the end that transactions
contemplated hereby are fulfilled to the extentsilas.

(e) GOVERNING Law. This Agreement shall be goverbgdand construed in accordance with, the Lawth®fState of Delaware, regardl
of the Laws that might otherwise govern under ayaylie principles of conflicts of law.

(f) DESCRIPTIVE HEADINGS. The descriptive headirggntained herein are for convenience or referenteand shall not affect in any
way the meaning or interpretation of this Agreement

(g) NOTICES. All notices and other communicatioesdunder shall be in writing and shall be deemedrgif delivered personally,
telecopied (with confirmation) or mailed by regist@ or certified mail (return receipt requestedhis parties at the following addresses or
sent by electronic transmission to the telecopignioer specified below:

If to the Company to:

Devon Energy Corporation
20 North Broadway, Suite 1500
Oklahoma City, Oklahoma 73102-8260
Facsimile: (405) 552-8171
Attn: J. Larry Nichols

with a copy to:

McAfee & Taft
10th Floor, Two Leadership Square
211 North Robinson
Oklahoma City, Oklahoma 73102
Facsimile: (405) 235-0439
Attn: Gary F. Fuller
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If to Granteeto:

Santa Fe Snyder Corporation
840 Gessner, Suite 1400
Houston, Texas 77024
Facsimile: (713) 507-5335
Attn: James L. Payne

with a copy to:

Andrews & Kurth L.L.P.
4200 Chase Tower
600 Travis
Houston, Texas 77002
Facsimile: (713) 238-7130
Attn: G. Micheal O'Leary

(h) COUNTERPARTS. This Agreement and any amendnigensto may be executed in counterparts, each iwhvatall be deemed an
original and all of which taken together shall ditnge but a single document.

(i) ASSIGNMENT. Neither this Agreement nor any bétrights, interests or obligations hereunder alenthe Option shall be sold, assigned
or otherwise disposed of or transferred by eitti¢he parties hereto (whether by operation of lawtberwise) without the prior written
consent of the other party, except that the Grami@g assign this Agreement to a wholly owned Suasicdf the Grantee; PROVIDED,
HOWEVER, that no such assignment shall have thecetif releasing the Grantee from its obligatioesehinder. Subject to the preceding
sentence, this Agreement shall be binding upongitmthe benefit of and be enforceable by thegmend their respective successors and
assigns.

() FURTHER ASSURANCES. If the Grantee exercisas@ption or any portion thereof, the Company amrdGhantee shall execute and
deliver all other documents and instruments and &dkother action that may be reasonably necessamder to consummate the transactions
provided for by such exercise.

(k) SPECIFIC PERFORMANCE. The parties hereto heriinowledge and agree that the failure of anyygarthis Agreement to perform
its agreements and covenants hereunder will categgarable injury to the other party to this Agresnfor which damages, even if available,
will not be an adequate remedy. Accordingly, edcthe parties hereto hereby consents to the gatirequitable relief (including specific
performance and injunctive relief) by any courcompetent jurisdiction to enforce any party's adiigns hereunder. The parties further ay
to waive any requirement for the securing or pgstihany bond in connection with the obtaining oy @uch equitable relief and that this
provision is without prejudice to any other rigthat the parties hereto may have for any failuneeidorm this Agreement.
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IN WITNESS WHEREOF, the Company and the Grantee ltawused this Stock Option Agreement to be siggatdir respective officers
thereunto duly authorized, all as of the day arat yiest written above.

DEVON ENERGY CORPORATION

By: /s/ J. Larry N chols

Name: J. Larry N chols
Title: President and Chief Executive O ficer

SANTA FE SNYDER CORPORATION

By: /s/ James L. Payne

Name: Janes L. Payne
Title: Chief Executive Oficer
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ANNEX A
SCHEDULE OF DEFINED TERMS

The following terms when used in the Stock Optiaggréement shall have the meanings set forth beldesarthe context shall otherwise
require:

"Agreement" shall mean this Stock Option Agreement.

"Applicable Price" means the highest of (i) thel@gt purchase price per share paid pursuant fiodaptirty's tender or exchange offer made
for shares of Devon Common Stock after the datedfemnd on or prior to the Put Date, (ii) the pgez share to be paid by any third Person
for shares of Devon Common Stock pursuant to aeesgent for a Business Combination Transaction edt@to on or prior to the Put Date,
and (iii) the Current Market Price. If the consi#on to be offered, paid or received pursuanitttee of the foregoing clauses (i) or (ii) shall
be other than in cash, the value of such considerahall be determined in good faith by an indejger nationally recognized investment
banking firm jointly selected by the Grantee angl @ompany, which determination shall be conclugivell purposes of this Agreement.

"Authorization" shall mean any and all permitsglises, authorizations, orders certificates, registrs or other approvals granted by any
Governmental Authority.

"Beneficial Ownership," "Beneficial Owner" and "Bafitially Own" shall have the meanings ascribeth&m in Rule 13d-3 under the
Exchange Act.

"Business Combination Transaction" shall mean ¢ip@asolidation, exchange of shares or merger o€tmapany with any Person, other than
the Grantee or one of its Subsidiaries, and, ircd#se of a merger, in which the Company shall eahlk continuing or surviving corporation,
(i) a merger of the Company with a Person, othantthe Grantee or one of its Subsidiaries, in wthe Company shall be the continuing or
surviving corporation but the then outstanding shaf Devon Common Stock shall be changed intxananged for stock or other securities
of the Company or any other Person or cash or #mwr @roperty or the shares of Devon Common Statgtanding immediately before such
merger shall after such merger represent less38%nof the common shares and common share equisaleéthe Company outstanding
immediately after the merger or (iii) a sale, leasether transfer of all or substantially all teesets of the Company to any Person, other thar
the Grantee or one of its Subsidiaries.

"Business Day" shall mean a day other than SatySlayday or a federal holiday.

"Closing" shall have the meaning ascribed to seamtn
Section 2 herein.

"Closing Date" shall have the meaning ascribedithgerm in
Section 2 herein.
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"Court" shall mean any court or arbitration triblofthe United States, any foreign country or doynestic or foreign state, and any political
subdivision thereof, and shall include the Europ€anrt of Justice.

"Current Market Price" shall mean, as of any ddtte,average of the closing prices (or, if such sges should not trade on any trading day,
the average of the bid and asked prices therefeuoh day) of the Devon Common Stock as reporteti@imerican Stock Exchange dur
the ten consecutive trading days ending on (anddiry) the trading day immediately prior to suctelor, if the shares of Devon Common
Stock are not quoted thereon, on The Nasdaq Nati\dagket or, if the shares of Devon Common Stocekraot quoted thereon, on the
principal trading market (as defined in Regulatidrunder the Exchange Act) on which such sharesraded as reported by a recognized
source during such ten Business Day period.

"Exercise Event" shall mean (i) any of the evemging rise to the obligation of the Company to phg $103,000,000 fee under Section 8.
of the Merger Agreement or (ii) the event givingerio the obligation to pay the $56,650,000 feeeugction 8.5(b) of the Merger
Agreement after an event giving rise to the obigato pay the $46,350,000 fee under Section 8&f(t)e Merger Agreement has already
occurred.

"Exercise Notice" shall have the meaning ascrileesilich term in Section 2(d) herein.
"Exercise Price" shall have the meaning ascribeslith term in Section 2 herein.

"Governmental Authority" shall mean any governmeatgency or authority (other than a Court) of thateld States, any foreign country, or
any domestic or foreign state, and any politichidsusion thereof, and shall include any multinatibauthority having governmental or
guasi-governmental powers.

"Law" shall mean all laws, statutes and ordinarafehe United States, any state of the United Statey foreign country, any foreign state
and any political subdivision thereof, including @cisions of Courts having the effect of law aclk such jurisdiction.

"Lien" shall mean any mortgage, pledge, securitgrast, adverse claim, encumbrance, lien or chafrgay kind (including any agreement to
give any of the foregoing), any conditional saletsrer title retention agreement, any lease imtteare thereof or the filing of or agreemen
give any financing statement under the Laws ofjangdiction.

"Merger Agreement” shall mean that certain Agreenaed Plan of Merger dated as of the date hereafnodyamong the Company, Merger
Co. and Grantee.

"Notice Date" shall have the meaning ascribed thdarm in
Section 2 herein.

"Notional Total Profit" shall mean, with respectany number of Option Shares as to which the Geamt@y propose to exercise the Option,
the Total Profit determined as of the date of therEise Notice assuming that the Option were egeccon such date for such number of
Option Shares and assuming such Option Sharegh&rggith all other Option
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Shares held by the Grantee and its Affiliates asuch date, were sold for cash at the closing narikee for the Devon Common Stock as of
the close of business on the preceding tradingleag customary brokerage commissions) and inaudinamounts theretofore received or
concurrently being paid to the Grantee pursuantaoses (i), (i) and (iii) of the definition of Tal Profit.

"Option" shall mean the option granted by the Comyp@ Grantee pursuant to Section 2 herein.
"Option Shares" shall have the meaning ascribesti¢d term in Section 2 herein.

"Option Term" shall have the meaning ascribed tthderm in
Section 2 herein.

"Order" shall mean any judgment, order or decreangfCourt or Governmental Authority, federal, fgre state or local, of competent
jurisdiction.

"Profit Cap" shall mean $103,000,000.
"Put Consideration" shall have the meaning ascribeslich term in Section 4 herein.

"Put Date" shall have the meaning ascribed to serch in
Section 4 herein.

"Put Period" shall have the meaning ascribed th $eion in
Section 4 herein.

"Put Right" shall have the meaning ascribed to ¢aoh in
Section 4 herein.

"Registration Expenses" shall mean the expensesiassd with the preparation and filing of any stgition statement pursuant to

Section 5 herein and any sale covered therebyu@imy) any fees related to blue sky qualificationd filing fees in respect of the National
Association of Securities Dealers, Inc.), but edaig underwriting discounts or commissions or brekfees in respect to shares to be sold by
the Grantee and the fees and disbursements ofrree@'s counsel.

"Registration Period" shall mean the period of years following the first exercise of the Optionthg Grantee.

"Regulation" shall mean any rule or regulation w§ &overnmental Authority having the effect of Lawof any rule or regulation of any self-
regulatory organization, such as the American Stathange.

"Total Profit" shall mean the aggregate (befor@me taxes) of the following: (i) all amounts reaa\by the Grantee or concurrently being
paid to the Grantee pursuant to Section 4 for¢peirchase of all or part of the unexercised pomiotihe Option, (ii) (A) the amounts receiv

by the Grantee or concurrently being paid to thenBre pursuant to the sale of Option Shares (oo#rey securities into which such Option
Shares are converted or exchanged), including s#ele to the Company or pursuant to a registratiatement under the Securities Act or
any exemption therefrom, less (B) the Grantee'stasge price for such
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Option Shares (or, in the case of a cashless eeitie aggregate Exercise Price of the OptioneShaurchased by cashless exercise) ant
all amounts received by the Grantee from the Comparconcurrently being paid to the Grantee purst@ection 8.5 of the Merger
Agreement less (iv) any payments made pursuantt¢tdh 6(a)(ii) herein.

"Unexercised Option Shares" shall mean, from atet #tfie Exercise Date until the expiration of thai@n Term, those Option Shares as to
which the Option remains unexercised from timenet
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