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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Devon Energy Corporation
(Exact name of Registrant as specified in its charter)

Delaware

73-1567067

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification Number)

333 West Sheridan Ave., Oklahoma City, Oklahoma

73102-5015

(Address of Principal Executive Offices)

(Zip Code)

Devon Energy Corporation 2015 Long-Term Incentive Plan
(Full title of the plan)

John Richels
President and Chief Executive Officer
Devon Energy Corporation
333 West Sheridan Ave.
Oklahoma City, OK 73102-5015
(405) 235-3611
(Name and address, and telephone number, including area code, of agent for service)

with a copy to:
Amy I. Pandit
Morgan, Lewis & Bockius LLP
One Oxford Centre
Thirty-Second Floor
301 Grant Street
Pittsburgh, PA 15219
(412) 560-3300

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange
Act.
Large accelerated filer 
Non-accelerated filer



CALCULATION OF REGISTRATION FEE

Accelerated filer



Smaller reporting company



Title of Securities
to be Registered

Amount
to be
Registered

Proposed
Maximum
Offering Price
Per Share (1)

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration Fee

Common Stock, par value $0.10 per share
28,000,000 (2)
$65.245
$1,826,860,000
$212,282
(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities Act of 1933, as
amended (the “Securities Act”), based upon the average of the high and low sales prices of the shares of common stock of the Registrant
reported on the New York Stock Exchange on May 29, 2015.
(2) Pursuant to Rule 416(a) under the Securities Act, this Registration Statement also covers such additional shares as may hereinafter be
offered to prevent dilution from stock dividends, stock splits, recapitalizations or other similar transactions.

EXPLANATORY NOTE
This Registration Statement on Form S-8 is being filed to register 28,000,000 shares of common stock, par value $0.10 per share, of
Devon Energy Corporation (the “Registrant”), to be issued under the Devon Energy Corporation 2015 Long-Term Incentive Plan (the “Plan”).
PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1.

Plan Information. *

Item 2.

Registrant Information and Employee Plan Annual Information. *

* Information required by Part I to be included in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with
Rule 428 under the Securities Act and the Note to Part I of Form S-8.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The following documents previously filed by the Registrant with the Securities and Exchange Commission (the “Commission”) are
incorporated by reference into this Registration Statement:
(a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2014, filed with the Commission on February 20,
2015.
(b) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, filed with the Commission on May 6, 2015.
(c) The description of the Registrant’s common stock, par value $0.10 per share, contained in its Form 8-A filed with the Commission on
October 7, 2004, as amended by the description of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form
S-3 filed with the Commission on December 12, 2014 (file number 333-200922).
All reports and other documents subsequently filed by the Registrant pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), excluding information deemed to be furnished and not filed with the Commission,
after the date of this Registration Statement and prior to the filing of a post-effective amendment to the Registration Statement that indicates
that all securities offered by the Registration Statement have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of the filing of such documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference or deemed to be part of this
Registration Statement shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained in this Registration Statement or in any other subsequently filed document that also is, or is deemed to be, incorporated by reference
or deemed to be part of this Registration Statement modifies or replaces such statement. Any statement contained in a document that is deemed

to be incorporated by reference or deemed to be part of this Registration Statement after the most recent effective date may modify or replace
existing statements contained in this Registration Statement. Any such statement so modified or replaced shall not be deemed, except as so
modified or replaced, to constitute a part of this Registration Statement.
Experts
The consolidated financial statements of the Registrant as of December 31, 2014 and 2013, and for each of the years in the threeyear period ended December 31, 2014, and management’s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2014 have been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
To the extent that KPMG LLP audits and reports on consolidated financial statements of the Registrant and the effectiveness of the
internal control over financial reporting at future dates, and consents to the use of its report thereon, such financial statements also will be
incorporated by reference in the Registration Statement in reliance upon its report and said authority.
Certain information with respect to the Registrant’s oil and gas reserves derived from the reports of LaRoche Petroleum
Consultants, Ltd., independent consulting petroleum engineer, has been incorporated by reference herein upon the authority of said firm as
experts with respect to matters covered by such reports and in giving such reports.
To the extent that LaRoche Petroleum Consultants, Ltd. provides subsequent reports containing information included in
subsequently incorporated filings, and consents to the reference to such reports in such filings, such information also will be incorporated by
reference in the Registration Statement in reliance upon its report and said authority.
Certain information with respect to the Registrant’s oil and gas reserves derived from the reports of Deloitte LLP, independent
consulting petroleum engineers, has been incorporated by reference herein upon the authority of said firm as experts with respect to matters
covered by such reports and in giving such reports.
To the extent that Deloitte LLP provides subsequent reports containing information included in subsequently incorporated filings,
and consents to the reference to such reports in such filings, such information also will be incorporated by reference in the Registration
Statement in reliance upon its report and said authority.
Item 4.

Description of Securities.
Not applicable.

Item 5.

Interests of Named Experts and Counsel.
Not applicable.

Item 6.

Indemnification of Directors and Officers.

Article VIII of the Registrant’s restated certificate of incorporation contains a provision eliminating the liability of directors for
monetary damages for breach of fiduciary duty as a director, except to the extent the exemption from liability is not permitted under Delaware
law. Section 102(b)(7) of the Delaware General Corporation Law provides that the provision does not eliminate liability:
•

for any breach of the director’s duty of loyalty to the Registrant or its stockholders;

•

for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

•

under Section 174 of the Delaware General Corporation Law (relating to unlawful payments of dividends or unlawful stock
repurchases or redemptions); or

•

for any transaction from which the director derived an improper benefit.

Section 145 of the Delaware General Corporation Law permits indemnification against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with actions, suits or proceedings in which a
director, officer, employee or agent of the Registrant is a party by reason of the fact that he or she is or was such a director, officer, employee or
agent of the Registrant or is or was serving at the request of the Registrant as a director, officer, employee or agent of another corporation,
partnership, joint venture or other enterprise, if he or she acted in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, the best interests of the Registrant, and with respect to any criminal action or proceeding, had no reasonable cause to believe his or
her conduct was unlawful. However, in connection with actions by or in the right of the Registrant, such indemnification is not permitted if
such person has been adjudged liable to the Registrant unless the court determines that, under all of the circumstances, such person is
nonetheless fairly and reasonably entitled to indemnity for such expenses as the court deems proper. Article X of the Registrant’s restated
certificate of incorporation provides for such indemnification.
Section 145 of the Delaware General Corporation Law also permits the Registrant to purchase and maintain insurance on behalf of
its directors, officers, employees or agents against any liability that may be asserted against, or incurred by, such persons in their capacities as
directors or officers of the Registrant whether or not the Registrant would have the power to indemnify such person against such liabilities
under the provisions of such sections. The Registrant has purchased such insurance.
Section 145 of the Delaware General Corporation Law further provides that the statutory provision is not exclusive of any other
right to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or
independent directors, or otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding such
office.
Article VIII of the Registrant’s bylaws, as amended, contains provisions regarding indemnification to the same general effect as
those described above.
We have entered into employment agreements with indemnification provisions with certain executive officers. These provisions
indemnify those officers to the maximum extent permitted by law against claims, actions and/or other liabilities arising from their service to the
Registrant and its affiliates.
Item 7.

Exemption From Registration Claimed.
Not applicable.

Item 8.
Exhibit
No.

5.1

Exhibits
Description

Opinion of Morgan, Lewis & Bockius LLP.

23.1

Consent of KPMG LLP.

23.2

Consent of LaRoche Petroleum Consultants, Ltd.

23.3

Consent of Deloitte.

23.4

Consent of Morgan, Lewis & Bockius LLP (included in Exhibit 5.1).

24.1

Power of Attorney (included on signature page).

99.1

Devon Energy Corporation 2015 Long-Term Incentive Plan.

Item 9.

Undertakings.
The undersigned Registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;
provided, however, that Paragraphs 1(i) and 1(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement.
(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated
by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of
the Securities and Exchange Commission such indemnification is

against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Oklahoma City, State of Oklahoma, on June 3, 2015.
DEVON ENERGY CORPORATION
By: /s/ John Richels
John Richels
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints John Richels and
Lyndon C. Taylor, and each of them, his/her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for
him/her and in his/her name, place and stead, in any and all capacities, to sign any and all amendments to this Form S-8 registration statement,
and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as he/she might or could do in person, and
hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done
by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
/s/ John Richels
John Richels

President, Chief Executive Officer and Vice
Chairman of the Board
(Principal executive officer)

June 3, 2015

/s/ Thomas L. Mitchell
Thomas L. Mitchell

Executive Vice President
and Chief Financial Officer
(Principal financial officer)

June 3, 2015

/s/ Jeremy D. Humphers
Jeremy D. Humphers

Senior Vice President and Chief
Accounting Officer
(Principal accounting officer)

June 3, 2015

/s/ J. Larry Nichols
J. Larry Nichols

Executive Chairman of the Board

June 3, 2015

/s/ Barbara M. Baumann
Barbara M. Baumann

Director

June 3, 2015

/s/ John E. Bethancourt
John E. Bethancourt

Director

June 3, 2015

/s/ Robert H. Henry
Robert H. Henry

Director

June 3, 2015

/s/ Michael M. Kanovsky
Michael M. Kanovsky

Director

June 3, 2015

/s/ Robert A. Mosbacher, Jr.
Robert A. Mosbacher, Jr.

Director

June 3, 2015

/s/ Duane C. Radtke
Duane C. Radtke

Director

June 3, 2015

/s/ Mary P. Ricciardello
Mary P. Ricciardello

Director

June 3, 2015
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Exhibit 5.1
[MORGAN, LEWIS & BOCKIUS LLP Letterhead]
June 3, 2015
Devon Energy Corporation
333 West Sheridan Ave.
Oklahoma City, OK 73102-5015
Re: Devon Energy Corporation – Registration Statement on Form S-8 Relating to the Devon Energy Corporation 2015 Long-Term Incentive
Plan
Ladies and Gentlemen:
We have acted as counsel to Devon Energy Corporation, a Delaware corporation (the “Company”), in connection with the preparation of a
Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), to be filed with
the Securities and Exchange Commission (the “Commission”). The Registration Statement relates to the proposed offering and sale of up to
28,000,000 shares of the Company’s common stock, par value $0.10 per share (collectively, the “Shares”), issuable under the Devon Energy
Corporation 2015 Long-Term Incentive Plan (the “Plan”).
In connection with this opinion letter, we have examined the Registration Statement and originals, or copies certified or otherwise identified to
our satisfaction, of the Company’s Restated Certificate of Incorporation and Bylaws, as amended, of the Company and such other certificates,
records, statutes and documents as we have deemed appropriate for purposes of the opinion set forth herein. As to matters of fact, we have
relied on representations of officers of the Company.
We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of the documents submitted to us
as originals, the conformity with the originals of all documents submitted to us as certified, facsimile or photostatic copies and the authenticity
of the originals of all documents submitted to us as copies.
Based upon the foregoing, we are of the opinion that the Shares have been duly authorized by the Company and, when issued and delivered by
the Company in accordance with the terms of the Plan, will be validly issued, fully paid and non-assessable.
The opinions expressed herein are limited to the Delaware General Corporation Law.
We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not hereby admit that
we are acting within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the Commission
thereunder.
Very truly yours,
/s/ MORGAN, LEWIS & BOCKIUS LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors
Devon Energy Corporation:
We consent to the use of our report dated February 20, 2015 with respect to the consolidated balance sheets of Devon Energy Corporation as of
December 31, 2014 and 2013, and the related consolidated comprehensive statements of earnings, cash flows and stockholders’ equity for each
of the years in the three-year period ended December 31, 2014, and the effectiveness of internal control over financial reporting incorporated
by reference herein and to the reference to our firm under the heading “Experts” in the registration statement.
/s/ KPMG LLP
Oklahoma City, Oklahoma
May 29, 2015

Exhibit 23.2
Consent of LaRoche Petroleum Consultants, Ltd.
We consent to the reference to our firm name in this Registration Statement on Form S-8 of Devon Energy Corporation and the reference to our
report for Devon Energy Corporation as of the year ended December 31, 2014, included and incorporated herein by reference.
LAROCHE PETROLEUM CONSULTANTS, LTD.
By:
/s/ William M. Kazmann
Name: William M. Kazmann
Title: Senior Partner
June 3, 2015

Exhibit 23.3
Consent of Deloitte LLP
We consent to the reference to our firm name in this Registration Statement on Form S-8 of Devon Energy Corporation and the reference to our
report for Devon Energy Corporation as of the year ended December 31, 2014, included and incorporated herein by reference.
DELOITTE LLP
By: /s/ Robin G. Bertram
Robin G. Bertram, P. Eng
June 3, 2015

Exhibit 99.1
DEVON ENERGY CORPORATION
2015 LONG-TERM INCENTIVE PLAN
(EFFECTIVE AS OF JUNE 3, 2015)
ARTICLE I
PURPOSE
SECTION 1.1 Purpose. The Devon Energy Corporation 2015 Long-Term Incentive Plan is established by Devon Energy Corporation
(“the Company”) to create incentives designed to provide meaningful share ownership opportunities that align Participants’ long-term interests
with those of our stockholders, emphasize long-term performance results, and promote retention of Participants. Toward these objectives, the
Plan provides for the grant of Options, Restricted Stock Awards, Restricted Stock Units, Canadian Restricted Stock Units, Performance Units
and SARs to Eligible Employees and the grant of Nonqualified Stock Options, SARs, Restricted Stock Awards and Restricted Stock Units to
Eligible Directors, subject to the conditions set forth in the Plan. The Plan is designed to provide flexibility to meet the needs of the Company
in a changing and competitive environment while minimizing dilution to the Company’s stockholders. The Company does not intend to use all
incentive vehicles at all times for each Participant but will selectively grant Awards to achieve long-term goals.
SECTION 1.2 Establishment. The Plan is effective June 3, 2015, provided that the Plan is approved by the stockholders of the Company
at a stockholders’ meeting held on such date (or, if the meeting or vote is postponed, such later date that a stockholder vote is taken to approve
the Plan) (“the Effective Date”). If the Plan is not so approved at such meeting, then the Predecessor Plan as in effect immediately prior to the
Effective Date shall remain in effect. The authority to issue Awards under the Plan will terminate on June 3, 2025, and the remaining terms of
the Plan shall continue in effect until all matters relating to the payment of Awards and administration of the Plan have been settled.
SECTION 1.3 Shares Subject to the Plan.
(a) Subject to the limitations set forth in the Plan, Awards may be made under this Plan for a total of 28,000,000 shares of Common
Stock, plus the number of shares of Common Stock available for issuance as of the Effective Date under the Predecessor Plan, including the
shares of Common Stock subject to outstanding awards under the Predecessor Plan that are transferred to the Plan in accordance with the
provisions of subsection (b) below.
(b) The Plan shall serve as the successor to the Predecessor Plan, and no further grants shall be made under the Predecessor Plan on or
after the Effective Date. All awards outstanding under the Predecessor Plan on the Effective Date shall be transferred to the Plan at that time
and shall be treated as outstanding awards under the Plan. However, each outstanding award so transferred shall continue to be governed solely
by the terms of the documents evidencing such award, and no provision of the Plan shall be deemed to affect or otherwise modify the rights or
obligations of the holders of such transferred awards with respect to their acquisition of shares of Common Stock thereunder. Shares of
Common Stock covered by an award that is payable in shares of Common Stock under the Predecessor Plan, or any other Devon Energy
Corporation long-term incentive plans, including assumed plans, which are forfeited, cancelled, or expire after the Effective Date of this Plan
shall be added to the shares of Common Stock authorized for issuance under this Plan.

(c) Any shares granted as Options or SARs shall be counted against the share limit set forth in subsection (a) above as one share for each
share granted. Any shares granted under Awards other than Options or SARs shall be counted against this limit as three shares for each share
granted. Provided further, that a maximum of 25.5 million shares of the total authorized under this Section 1.3 may be granted as Incentive
Stock Options.
(d) The limitations of this Section 1.3 shall be subject to adjustment pursuant to Article XII. The number of shares that are subject to
Options or other Awards outstanding at any time under the Plan shall not exceed the number of shares which then remain available for issuance
under the Plan. The Company shall, at all times, reserve and keep available sufficient shares to satisfy the requirements of the Plan during the
term of the Plan.

ARTICLE II
DEFINITIONS
SECTION 2.1 “Account” means the recordkeeping account established by the Company which will be utilized to track an Award of
Canadian Restricted Stock Units, Performance Units, Restricted Stock Units, or dividends or dividend equivalents to a Participant.
SECTION 2.2 “Affiliated Entity” means any partnership or limited liability company in which a majority of the partnership or other
similar interest thereof is owned or controlled, directly or indirectly, by the Company or one or more of its Subsidiaries or Affiliated Entities or
a combination thereof. For purposes hereof, the Company, a Subsidiary or an Affiliated Entity shall be deemed to have a majority ownership
interest in a partnership or limited liability company if the Company, such Subsidiary or Affiliated Entity shall be allocated a majority of
partnership or limited liability company gains or losses or shall be or control a managing director or a general partner of such partnership or
limited liability company.
SECTION 2.3 “ Award ” means, individually or collectively, any Option, Restricted Stock Award, Restricted Stock Unit, Canadian
Restricted Stock Unit, Performance Unit or SAR granted under the Plan to an Eligible Employee by the Committee or any Nonqualified Stock
Option, SAR, Restricted Stock Award or Restricted Stock Unit granted under the Plan to an Eligible Director by the Board pursuant to such
terms, conditions, restrictions, and/or limitations, if any, as the Committee may establish by the Award Agreement or otherwise.
SECTION 2.4 “Award Agreement” means any written instrument that establishes the terms, conditions, restrictions, and/or limitations
applicable to an Award in addition to those established by this Plan and by the Committee’s exercise of its administrative powers.
SECTION 2.5 “ Board” means the Board of Directors of the Company.
SECTION 2.6 “Canadian Employee Benefit Plan” has the meaning set out under Article VIII of the Plan.
SECTION 2.7 “Canadian Employee Benefit Trust” has the meaning set out under Article VIII of the Plan.

SECTION 2.8 “Canadian Restricted Stock Unit” means the Awards under Article VIII of the Plan authorized for grant to Eligible
Employees of one of the Company’s Canadian Subsidiaries or Affiliated Entities.
SECTION 2.9 “Change in Control Event” means the occurrence of any one of the following events:
(i) the Incumbent Directors cease for any reason to constitute at least a majority of the Board;
(ii) any person is or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange of Act of 1934 (“the Act”)),
directly or indirectly, of Company securities representing 30% or more of either (x) the Company’s outstanding shares of common stock or
(y) the combined voting power of the Company’s then outstanding securities eligible to vote in the election of directors (each, “Company
Securities”); provided, however, that the event described in this paragraph (ii) shall not be deemed to be a Change in Control Event by virtue of
any of the following acquisitions or transactions: (A) by the Company or any subsidiary, (B) by any employee benefit plan (or related trust)
sponsored or maintained by the Company or any subsidiary, (C) by an underwriter temporarily holding securities pursuant to an offering of
such securities, or (D) pursuant to a Non-Qualifying Transaction;
(iii) the consummation of a merger, consolidation, statutory share exchange, or similar form of corporate transaction involving the
Company or any of its subsidiaries that requires the approval of the Company’s stockholders, whether for such transaction or the issuance of
securities in the transaction (a “Reorganization”), or the sale or other disposition of all or substantially all of the Company’s assets to an entity
that is not an Affiliate (a “Sale”), unless:
(A) immediately following the consummation of the Reorganization or Sale, the holders of the Company’s shares of common stock
hold or receive in such Reorganization or hold more than 50% of each of the outstanding common stock and the total voting power of securities
eligible to vote in the election of directors of (x) the corporation resulting from such Reorganization or the corporation that has acquired all or
substantially all of the assets of the Company (in either case, “the Surviving Corporation”), or (y) if applicable, the ultimate parent corporation
that directly or indirectly has beneficial ownership of 100% of the voting securities eligible to elect directors of the Surviving Corporation (“the
Parent Corporation”),
(B) no person (other than any employee benefit plan (or related trust) sponsored or maintained by the Surviving Corporation or the
Parent Corporation) is or becomes, as a result of the Reorganization or Sale, the beneficial owner, directly or indirectly, of 30% or more of the
outstanding shares of common stock or the total voting power of the outstanding voting securities eligible to vote in the election of directors of
the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation), and
(C) at least a majority of the members of the board of directors of the Parent Corporation (or, if there is no Parent Corporation, the
Surviving Corporation) following the consummation of the Reorganization or Sale were Incumbent Directors at the time of the Board’s
approval of the execution of the initial agreement providing for such Reorganization or Sale;

(any Reorganization or Sale that satisfies all of the criteria specified in (A), (B) and (C) above shall be deemed to be a “Non-Qualifying
Transaction”); or
(iv) the Company’s stockholders approve a plan of complete liquidation or dissolution of the Company.
Notwithstanding the foregoing, a Change in Control Event shall not be deemed to occur solely because any person acquires beneficial
ownership of more than 30% of Company Securities due to the Company’s acquisition of Company Securities that reduces the number of
Company Securities outstanding; provided, however, if, following such acquisition by the Company, such person becomes the beneficial owner
of additional Company Securities that increases the percentage of outstanding Company Securities beneficially owned by such person, a
Change in Control Event shall then occur. In addition, if a Change in Control Event occurs pursuant to paragraph 2.9(ii) above, no additional
Change in Control Event shall be deemed to occur pursuant to paragraph 2.9(ii) by reason of subsequent changes in holdings by such person
(except if the holdings by such person are reduced below 30% and thereafter increase to 30% or above).
Provided, however, solely with respect to any Award that the Committee determines to be subject to Section 409A of the Code, the
provisions of Section 409A and the regulations promulgated thereunder shall define a “Change in Control Event” for purposes of such Award.
For purposes of Awards granted to employees of Devon Canada Corporation, the Committee may, pursuant to the Award Agreement,
define a “change in control event” to include a change in control of Devon Canada Corporation as the Committee determines.
SECTION 2.10 “Code” means the Internal Revenue Code of 1986, as amended. References in the Plan to any section of the Code shall
be deemed to include any amendments or successor provisions to such section and any regulations under such section.
SECTION 2.11 “Committee” shall have the meaning set forth in Section 3.1.
SECTION 2.12 “Common Stock” means the common stock, par value $.10 per share, of the Company, and after substitution, such other
stock as shall be substituted therefore as provided in Article XII.
SECTION 2.13 “Compensation Committee” means the Compensation Committee of the Board.
SECTION 2.14 “Date of Grant” means the date on which the grant of an Award is authorized by the Committee or such later date as
may be specified by the Committee in such authorization.
SECTION 2.15 “Effective Date” shall have the meaning set forth in Section 1.2.
SECTION 2.16 “Eligible Employee” means any employee of the Company, a Subsidiary, or an Affiliated Entity as approved by the
Committee.
SECTION 2.17 “Eligible Director” means any member of the Board who is not an employee of the Company, an Affiliated Entity or any
Subsidiary.

SECTION 2.18 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
SECTION 2.19 “Executive Officer Participants” means Participants who are subject to the provisions of Section 16 of the Exchange Act.
SECTION 2.20 “ Fair Market Value ” means (A) during such time as the Common Stock is listed upon the New York Stock Exchange or
any other established stock exchange, the closing price of the Common Stock as reported by such stock exchange on the day for which such
value is to be determined, or, if no sale of the Common Stock shall have been made on any such stock exchange that day, on the following day
on which there was a sale of such Common Stock, or (B) during any such time as the Common Stock is not listed upon an established stock
exchange, the mean between dealer “bid” and “ask” prices of the Common Stock in the over-the-counter market on the day for which such
value is to be determined, as reported by the National Association of Securities Dealers, Inc., or (C) during any such time as the Common Stock
cannot be valued pursuant to (A) or (B) above, the fair market value shall be as determined by the Board considering all relevant information
including, by example and not by limitation, the services of an independent appraiser.
SECTION 2.21 “Incentive Stock Option” means an Option within the meaning of Section 422 of the Code.
SECTION 2.22 “Incumbent Directors” means the members of the Company’s Board of Directors on the Effective Date; provided,
however, that (x) any person becoming a director and whose election or nomination for election was approved by a vote of at least a majority of
the Incumbent Directors then on the Board (either by a specific vote or by approval of the proxy statement of the Company in which such
person is named as a nominee for director, without written objection to such nomination) shall be deemed an Incumbent Director, and (y) no
individual initially elected or nominated as a director of the Company as a result of an actual or threatened election contest (as described in
Rule 14a-11 under the Act (“Election Contest”)) or other actual or threatened solicitation of proxies or consents by or on behalf of any
“person” (as such term is defined in Section 3(a)(9) of the Act and as used in Sections 13(d)(3) and 14(d)(2) of the Act) other than the Board
(“Proxy Contest”), including by reason of any agreement intended to avoid or settle any Election Contest or Proxy Contest, shall be deemed an
Incumbent Director; provided further, however, that when two or more persons act as a partnership, limited partnership, syndicate, or other
group for the purpose of acquiring, holding, or disposing of Company securities, such partnership, syndicate or group shall be deemed a
“person” for purposes of this definition.
SECTION 2.23 “Non-Executive Officer Participants” means Participants who are not subject to the provisions of Section 16 of the
Exchange Act.
SECTION 2.24 “Nonqualified Stock Option” means an Option which is not an Incentive Stock Option.
SECTION 2.25 “Option” means an Award granted under Article V of the Plan and includes both Nonqualified Stock Options and
Incentive Stock Options to purchase shares of Common Stock.

SECTION 2.26 “Participant” means an Eligible Employee of the Company, a Subsidiary, or an Affiliated Entity to whom an Award has
been granted by the Committee or an Eligible Director to whom an Award has been granted by the Board under the Plan.
SECTION 2.27 “ Performance-Based Award ” means a Restricted Stock Award, Restricted Stock Unit, Canadian Restricted Stock Unit
or Performance Unit granted under the Plan to an Eligible Employee in accordance with Article XI.
SECTION 2.28 “Performance Units” means those monetary units that may be granted to Eligible Employees pursuant to Article IX
hereof.
SECTION 2.29 “Plan” means this Devon Energy Corporation 2015 Long-Term Incentive Plan, as amended from time to time.
SECTION 2.30 “Predecessor Plan” means the Devon Energy Corporation 2009 Long-Term Incentive Plan, as originally adopted by the
Board on June 3, 2009, and as amended and restated effective as of June 6, 2012, and further amended effective March 6, 2013.
SECTION 2.31 “Regular Award Committee” means a committee comprised of the individual who is the Company’s chief executive
officer and such additional members, if any, as shall be appointed by the Compensation Committee.
SECTION 2.32 “Restricted Stock Award” means an Award granted to an Eligible Employee or Eligible Director under Article VI of the
Plan.
SECTION 2.33 “Restricted Stock Unit” means an Award granted to an Eligible Employee or Eligible Director under Article VII of the
Plan.
SECTION 2.34 “Restriction Period” means the period when a Restricted Stock Award or Restricted Stock Unit is subject to forfeiture
based upon continued employment over a period of time, the achievement of performance criteria, the occurrence of other events and/or the
satisfaction of nondisclosure and protection of business provisions as determined by the Committee, in its discretion.
SECTION 2.35 “SAR” means a stock appreciation right granted to an Eligible Employee or Eligible Director under Article X of the Plan.
SECTION 2.36 “Secretary” means the corporate secretary of the Company duly elected by the Board.
SECTION 2.37 “Subsidiary” shall have the same meaning set forth in Section 424 of the Code.

ARTICLE III
ADMINISTRATION
SECTION 3.1 Administration of the Plan by the Committee. For purposes of administration, the Plan shall be deemed to consist of three
separate stock incentive plans, a “Non-Executive Officer Participant Plan” which is limited to Non-Executive Officer Participants, an
“Executive Officer Participant Plan” which is limited to Executive Officer

Participants and a “Non-Employee Director Participant Plan” which is limited to Eligible Directors. Except for administration and the category
of Eligible Employees eligible to receive Awards, the terms of the Non-Executive Officer Participant Plan and the Executive Officer
Participant Plan are identical. The Non-Employee Director Plan has other variations in terms and only permits the grant of Nonqualified Stock
Options, SARs, Restricted Stock Awards and Restricted Stock Units.
The Non-Executive Officer Participant Plan shall be administered by the Compensation Committee. The Compensation Committee may,
at its discretion, delegate authority to the Regular Award Committee to administer the Non-Executive Officer Participant Plan to the extent
permitted by applicable law, rule or regulation. The Regular Award Committee may only act within guidelines established by the
Compensation Committee. The Executive Officer Participant Plan shall be administered by the Compensation Committee. With respect to the
Non-Executive Officer Participant Plan and to decisions relating to Non-Executive Officer Participants, including the grant of Awards, the term
“Committee” shall mean the Compensation Committee, and refer to the Regular Award Committee as authorized by the Compensation
Committee; and with respect to the Executive Officer Participant Plan and to decisions relating to the Executive Officer Participants, including
the grant of Awards, the term “Committee” shall mean only the Compensation Committee.
The Compensation Committee shall consist solely of two or more members of the Board who shall be (i) “non-employee directors”
within the meaning of Rule 16b-3(b)(3) (or any successor rule) of the Exchange Act, (ii) “outside directors” within the meaning of Section 162
(m) of the Code, and (iii) “independent directors”, as determined in accordance with the independence standards established by the stock
exchange on which the Common Stock is at the time primarily traded.
Subject to the provisions of the Plan, the Committee shall have exclusive power to:
(a) Select Eligible Employees to participate in the Plan.
(b) Determine the time or times when Awards will be made.
(c) Determine the form of an Award, whether an Option, Restricted Stock Award, Restricted Stock Unit, Canadian Restricted Stock Unit,
Performance Unit or SAR, the number of shares of Common Stock, Canadian Restricted Stock Units, Restricted Stock Units or Performance
Units subject to the Award, the amount and all the terms, conditions (including performance requirements), restrictions and/or limitations, if
any, of an Award, including the time and conditions of exercise or vesting, and the terms of any Award Agreement.
(d) Determine whether Awards will be granted singly or in combination.
(e) Accelerate the vesting, exercise or payment of an Award or the performance period of an Award.
(f) Take any and all other action it deems necessary or advisable for the proper operation or administration of the Plan.
SECTION 3.2 Administration of Grants to Eligible Directors. The Board shall have the exclusive power to select Eligible Directors to
participate in the Plan and to determine the

number of Nonqualified Stock Options, SARs, Restricted Stock Units or shares of Restricted Stock awarded to Eligible Directors selected for
participation. The Compensation Committee shall administer all other aspects of the Awards made to Eligible Directors.
SECTION 3.3 Compensation Committee to Make Rules and Interpret Plan. The Committee in its sole discretion shall have the authority,
subject to the provisions of the Plan, to establish, adopt, or revise such rules and regulations and to make all such determinations relating to the
Plan, as it may deem necessary or advisable for the administration of the Plan. The Committee’s interpretation of the Plan or any Awards and
all decisions and determinations by the Committee with respect to the Plan shall be final, binding, and conclusive on all parties.

ARTICLE IV
GRANT OF AWARDS
SECTION 4.1 Grant of Awards. Awards granted under this Plan shall be subject to the following conditions:
(a) Subject to Article XII, the aggregate number of shares of Common Stock made subject to the grant of Options and SARs to any
Eligible Employee in any calendar year may not exceed 800,000.
(b) Subject to Article XII, the aggregate number of shares of Common Stock made subject to the grant of Restricted Stock Awards,
Restricted Stock Units, Canadian Restricted Stock Units and Performance Unit Awards to any Eligible Employee in any calendar year may not
exceed 400,000.
(c) Any shares of Common Stock related to Awards which terminate by expiration, forfeiture, cancellation or otherwise or are exchanged
in the Committee’s discretion for Awards not involving Common Stock, shall be available again for grant under the Plan and shall not be
counted against the shares authorized under Section 1.3. Shares of Common Stock which are (i) tendered in payment of an Option, (ii) tendered
or withheld in payment of taxes or repurchased using Option proceeds, or (iii) not issued or delivered as a result of the net settlement of an
outstanding SAR or Option, shall not be added back to the shares authorized under Section 1.3.
(d) In the case of any Award granted in substitution for an award of a company or business acquired by the Company, a Subsidiary or an
Affiliated Entity, shares of Common Stock issued or issuable in connection with such substitution will not be counted against the number of
shares of Common Stock reserved under the Plan, but will be available under the Plan by virtue of the Company’s assumption of the plan or
arrangement of the acquired company or business.
(e) Common Stock delivered by the Company in payment of an Award authorized under the Plan may be authorized and unissued
Common Stock or Common Stock held in the treasury of the Company.
(f) The Compensation Committee shall, in its sole discretion, determine the manner in which fractional shares arising under this Plan
shall be treated.

(g) The Compensation Committee shall from time to time establish guidelines for the Regular Award Committee regarding the grant of
Awards to Eligible Employees.
(h) Separate certificates or a book-entry registration representing Common Stock shall be delivered to a Participant upon the exercise of
any Option.
(i) Restricted Stock Awards, Restricted Stock Units and Canadian Restricted Stock Units which vest based upon the Participant’s
continued employment shall be limited in such a way that, except in the case of termination due to death, disability, or an approved reason, or
the occurrence of a Change in Control Event, (i) no portion of the Award will vest prior to the first anniversary of the Date of Grant; (ii) up to
one-third of the shares subject to the Award is eligible to vest on or after the first anniversary of the Date of Grant; (iii) up to an additional onethird of the shares subject to the Award is eligible to vest on or after the second anniversary of the Date of Grant; and (iv) up to an additional
one-third of the shares subject to the Award is eligible to vest on or after the third anniversary of the Date of Grant. Notwithstanding the
foregoing, any Restricted Stock Award, Restricted Stock Units and Canadian Units that are granted to an Eligible Director shall, except in the
case of such Eligible Director’s termination of service due to death, disability or an approved reason, or the occurrence of a Change in Control
Event, vest not earlier than the first anniversary of the Date of Grant.
(j) Restricted Stock Awards, Restricted Stock Units and Canadian Restricted Stock Units which vest based upon performance standards
shall require that, except in the case of termination due to death, disability, or an approved reason, or the occurrence of a Change in Control
Event, the holder must remain in the employment of the Company, a Subsidiary, or an Affiliated Entity for at least one year from Date of
Grant.
(k) Except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend, stock
split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, or exchange of
shares), the terms of outstanding awards may not, without stockholder approval, be amended to reduce the exercise price of outstanding
Options or SARs or cancel outstanding Options or SARs in exchange for cash, other Awards or Options or SARs with an exercise price that is
less than the exercise price of the original Options or SARs.
(l) Eligible Directors may only be granted Nonqualified Stock Options, SARs, Restricted Stock Awards or Restricted Stock Units under
this Plan.
(m) Subject to Article XII, the aggregate number of shares of Common Stock made subject to the grant of Nonqualified Stock Options or
SARs to any individual Eligible Director in any calendar year may not exceed 30,000.
(n) Subject to Article XII, in no event shall more than 15,000 shares of Restricted Stock Awards or Restricted Stock Units be awarded to
any individual Eligible Director in any calendar year.
(o) The maximum term of any Award shall be eight years.
(p) Awards under the Plan shall be made conditional upon the Participant’s acknowledgement, in writing or by acceptance of the Award
grant, that all decisions and determinations of the Committee shall be final and binding on the Participant, his or her successors and any other
person having or claiming an interest under such Award grant.

ARTICLE V
STOCK OPTIONS
SECTION 5.1 Grant of Options. The Committee may grant Options to Eligible Employees, subject to the provisions of the Plan and such
other terms and conditions as it may determine. These Options may be Incentive Stock Options or Nonqualified Stock Options, or a
combination of both. The Board may, subject to the provisions of the Plan and such other terms and conditions as it may determine, grant
Nonqualified Stock Options to Eligible Directors. Each grant of an Option shall be evidenced by an Award Agreement executed by the
Company and the Participant, and shall contain such terms and conditions and be in such form as the Committee may from time to time
approve, subject to the requirements of Section 5.2.
SECTION 5.2 Conditions of Options. Each Option so granted shall be subject to the following conditions:
(a) Exercise Price. As limited by Section 5.2(e) below, each Option shall state the exercise price which shall be set by the Committee at
the Date of Grant; provided, however, no Option shall be granted at an exercise price which is less than the Fair Market Value of the Common
Stock on the Date of Grant.
(b) Form of Payment. The exercise price of an Option may be paid (i) in cash or by check, bank draft or money order payable to the order
of the Company; (ii) by delivering shares of Common Stock having a Fair Market Value on the date of payment equal to the amount of the
exercise price, but only to the extent such exercise of an Option would not result in an adverse accounting charge to the Company for financial
accounting purposes with respect to the shares used to pay the exercise price unless otherwise determined by the Committee; (iii) by the
withholding of shares of Common Stock subject to the exercisable Option, which have a Fair Market Value on the date of exercise equal to the
exercise price; (iv) a combination of the foregoing; or (v) by such other method as the Committee may approve. In addition to the foregoing,
the Committee may permit an Option granted under the Plan to be exercised by a broker-dealer acting on behalf of a Participant through
procedures approved by the Committee.
(c) Exercise of Options. Options granted under the Plan shall be exercisable, in whole or in such installments and at such times, and shall
expire at such time, as shall be provided by the Committee in the Award Agreement. Exercise of an Option shall be by notice to the Secretary
of such exercise stating the election to exercise in the form and manner determined by the Committee. Every share of Common Stock acquired
through the exercise of an Option shall be deemed to be fully paid at the time of exercise and payment of the exercise price.
(d) Other Terms and Conditions. Among other conditions that may be imposed by the Committee, if deemed appropriate, are those
relating to (i) the period or periods and the conditions of exercisability of any Option; (ii) the minimum periods during which Participants must
be employed, or must hold Options before they may be exercised; (iii) the minimum periods during which shares acquired upon exercise must
be held before sale or transfer shall be permitted; (iv) conditions under which such Options or shares may be subject to forfeiture; (v) the
frequency of exercise or the minimum or maximum number of shares that may be acquired at any one time; (vi) the achievement by the
Company of specified performance criteria; and (vii) non-compete and protection of business provisions.

(e) Special Restrictions Relating to Incentive Stock Options. Options issued in the form of Incentive Stock Options shall only be granted
to Eligible Employees of the Company or a Subsidiary.
(f) Application of Funds. The proceeds received by the Company from the sale of Common Stock pursuant to Options will be used for
general corporate purposes.
(g) Stockholder Rights. Participants shall not have any rights as a stockholder with respect to any share of Common Stock subject to an
Option prior to purchase of such shares of Common Stock by exercise of the Option. In no event shall dividends or dividend equivalents be
granted with respect to Options.
SECTION 5.3 Cash Out Rights . With respect to any Options granted to Eligible Employees pursuant to Section 5.1, the Committee may
include in the Eligible Employee’s Award Agreement the right to surrender the Option once vested. In the event that an Option surrender right
is authorized, the Award Agreement shall provide that, upon the vesting of an Option, the holder thereof shall be entitled to, at his or her
option:
(a) Exercise such Option, in whole or in part, in accordance with the procedures specified in Section 5.2; or
(b) Surrender such Option, in whole or in part, by notice to the Secretary of such surrender stating the election to surrender in the form
and manner determined by the Committee and a request for payment of the Cash-Out Amount where:
“Cash-Out Amount” means an amount of cash equal to the amount by which the aggregate Fair Market Value of the Common
Stock subject to the Option exceeds the aggregate Exercise Price under the Option.
Payment of the Cash-Out Amount shall be made in shares of Common Stock or cash as established by the Committee in the Award
Agreement.

ARTICLE VI
RESTRICTED STOCK AWARDS
SECTION 6.1 Grant of Restricted Stock Awards. The Committee may grant a Restricted Stock Award to any Eligible Employee, subject
to the provisions of the Plan and such other terms and conditions as it may determine. Restricted Stock Awards may constitute PerformanceBased Awards, as described in Article XI hereof. Restricted Stock Awards shall be awarded in such number and at such times during the term
of the Plan as the Committee shall determine. The Board may grant a Restricted Stock Award to an Eligible Director, subject to the provisions
of the Plan and such other terms and conditions as it may determine. Each Restricted Stock Award may be evidenced in such manner as the
Committee deems appropriate, including, without limitation, a book-entry registration or issuance of a stock certificate or certificates, and by
an Award Agreement setting forth the terms of such Restricted Stock Award.

SECTION 6.2 Conditions of Restricted Stock Awards. The grant of a Restricted Stock Award shall be subject to the following:
SECTION 6.3 Restriction Period. Subject to Section 4.1(i) and Section 4.1(j), the Committee shall determine the Restriction Period(s)
that apply to the shares of Common Stock covered by each Restricted Stock Award or portion thereof. At the end of the Restriction Period, the
restrictions imposed by the Committee shall lapse with respect to the shares of Common Stock covered by the Restricted Stock Award or
portion thereof.
SECTION 6.4 Restriction on Transfer. The holder of a Restricted Stock Award may not sell, transfer, pledge, exchange, hypothecate, or
otherwise dispose of the shares of Common Stock represented by the Restricted Stock Award during the applicable Restriction Period. The
Committee shall impose such other restrictions and conditions on any shares of Common Stock covered by a Restricted Stock Award as it may
deem advisable including, without limitation, restrictions under applicable Federal or state securities laws, and may legend the certificates
representing Restricted Stock to give appropriate notice of such restrictions.
SECTION 6.5 Stockholder Rights. During any Restriction Period, the Committee may, in its discretion, grant to the holder of a Restricted
Stock Award all or any of the rights of a stockholder with respect to the shares, including, but not by way of limitation, the right to vote such
shares. At the discretion of the Committee, dividends or other distributions with respect to a Restricted Stock Award may, pursuant to the terms
of such award, be either currently paid to the Participant or withheld by the Company and credited to the Participant’s Account; provided that
any dividends or other distributions with respect to Restricted Stock Awards subject to vesting based on performance shall vest only if and to
the extent that the underlying Restricted Stock Award vests, as determined by the Committee. Any dividends or distributions so withheld by the
Committee and attributable to any particular share of Restricted Stock shall be subject to the same restrictions on transferability as the shares of
Restricted Stock with respect to which they were paid, and, if such shares are forfeited, the Participant shall have no right to such dividends or
distributions.

ARTICLE VII
RESTRICTED STOCK UNITS
SECTION 7.1 Grant of Restricted Stock Units . The Committee may grant Restricted Stock Units to any Eligible Employee, subject to
the provisions of the Plan and such other terms and conditions as it may determine. Restricted Stock Units may constitute Performance-Based
Awards, as described in Article XI hereof. The Board may grant Restricted Stock Units to an Eligible Director, subject to the provisions of the
Plan and such other terms and conditions as it may determine. Restricted Stock Units shall be similar to Restricted Stock Awards except that no
shares of Common Stock are actually awarded to the Participant on the Date of Grant. Restricted Stock Units shall be awarded in such number
and at such times during the term of the Plan as the Committee shall determine.
SECTION 7.2 Conditions of Restricted Stock Units . The grant of a Restricted Stock Unit shall be subject to the following:
(a) Restriction Period . Subject to Section 4.1(i) and Section 4.1(j), the Committee shall determine the Restriction Period(s) that apply to
the shares of Common Stock covered by

each Award of Restricted Stock Units or portion thereof. At the end of the Restriction Period, the restrictions imposed by the Committee shall
lapse and the Award shall be paid as specified in Section 7.2(c) below
(b) Restriction on Transfer . Restricted Stock Units granted herein may not be sold, transferred, pledged, assigned, or otherwise alienated
or hypothecated until the end of the applicable Restriction Period established by the Committee, or upon earlier satisfaction of any other
conditions, as specified by the Committee, in its sole discretion, and set forth in the Award Agreement or otherwise.
(c) Form of Payment . Restricted Stock Units shall be paid in cash, shares of Common Stock, or a combination of cash and shares as
established by the Committee in the Award Agreement, no later than 75 days after the lapse of the Restriction Period unless otherwise required
by applicable law.
(d) Stockholder Rights . Participants shall not have any rights as a stockholder of the Company with respect to an Award of Restricted
Stock Units.

ARTICLE VIII
CANADIAN RESTRICTED STOCK UNITS
SECTION 8.1 Establishment . The Committee may authorize the establishment of an employee benefit plan (a “Canadian Employee
Benefit Plan”) which shall be considered as a part of this Plan for the purpose of providing benefits to Eligible Employees of one of the
Company’s Canadian Subsidiaries or Affiliated Entities. Benefits granted in the Canadian Employee Benefit Plan will take the form of
Canadian Restricted Stock Units having substantially the same income tax consequences for such Canadian Eligible Employees as would
Restricted Stock Awards granted by the Company to Eligible Employees who are residents of the United States. The Committee may further
authorize the establishment of an employee benefit trust (a “Canadian Employee Benefit Trust”) for the purpose of holding the assets of the
Canadian Employee Benefit Plan and shall appoint one or more persons who are residents of Canada to act as trustees of the Canadian
Employee Benefit Trust.
SECTION 8.2 Grant of Awards and Contributions to Canadian Employee Benefit Trust. The Committee may grant to Eligible
Employees, Canadian Restricted Stock Units entitling such Eligible Employees to an interest in the assets of the Canadian Employee Benefit
Trust in such form that it determines necessary to comply with applicable Canadian tax law requirements, subject to the terms of the Canadian
Employee Benefit Plan and such other terms and conditions as it may determine. Each Award of Canadian Restricted Stock Units shall be
evidenced by an Award Agreement and such Award Agreement shall contain the terms and conditions of the Award subject to the provisions of
the Canadian Employee Benefit Plan. At the time of granting an Award of Canadian Restricted Stock Units, the Committee may authorize the
Company or any of its Canadian Subsidiaries or Affiliated Entities to make cash contributions to the Canadian Employee Benefit Trust, with
such contributions to be used as specified in the Canadian Employee Benefit Plan, including for the purpose of acquiring shares of Common
Stock of the Company on the open market through the facilities of a stock exchange. The Committee shall designate, at the time of making any
contribution in respect of a Participant, when the shares of Common Stock of the Company which are acquired with the contribution pursuant
to the terms of the Canadian Employee Benefit Plan are to vest pursuant to the applicable Award Agreement, and shall inform the trustees of
the same.

SECTION 8.3 Holding of Shares of Common Stock in Trust. Subject to the specific provisions of the Canadian Employee Benefit Plan,
upon completion of any purchases of shares of Common Stock of the Company by the trustees, the trustees shall immediately notionally
allocate such shares to an account in respect of each Participant in proportion to the contributions received in respect of each Participant in the
preceding month. The Trustees shall hold the shares in trust in the name of the trustee, until such time as: (i) the Canadian Restricted Stock
Units granted to Participants are vested, in accordance with the vesting conditions designated by the Committee in the Award Agreement, or
(ii) the Canadian Restricted Stock Units are forfeited by Eligible Employees as provided in the Canadian Employee Benefit Plan.
SECTION 8.4 Conditions of Awards. Each Award of Canadian Restricted Stock Units shall be subject to the following general conditions
(with the specific details to be determined by the Company upon establishment of the Canadian Employee Benefit Plan):
(a) Vesting Period. The Committee shall establish in the Award Agreement the vesting periods applicable to a grant of Canadian
Restricted Stock Units, subject to compliance with the timing requirements specified in Section 8.4(b).
(b) Settlement in Stock. Upon satisfaction of the vesting requirements established by the Committee, the Committee will authorize the
trustees to distribute the shares of the Common Stock of the Company which have been allocated to such Participant’s account to the
Participant. Participants will not be entitled to receive cash in settlement of an Award of a Canadian Restricted Stock Unit. The Company, its
Canadian Subsidiaries or Affiliated Entities, and the trustees may withhold from any amount payable to an Eligible Employee, either under the
Canadian Employee Benefit Plan, or otherwise, such amount as may be necessary so as to ensure compliance with the applicable provisions of
any federal, provincial or local law relating to the withholding of tax or other required deductions. For greater certainty and notwithstanding
any other provision of the Canadian Employee Benefit Plan, all amounts payable to, or in respect of, a Participant under the Canadian
Employee Benefit Plan shall be paid within three years following the end of the year in respect of which the Award of Canadian Restricted
Stock Units was made.
(c) Rights of Stockholders. Prior to the date the shares of Common Stock are distributed by the trustees, Participants will have no rights to
the shares of Common Stock and no rights as stockholders of the Company with respect to the shares of Common Stock held by the Canadian
Employee Benefit Trust related to an Award. Title and all incidents of beneficial ownership of the shares of Common Stock will remain with
the trustees while the shares are held in trust.
(d) Additional Awards. The Committee may authorize the Company or its Canadian Subsidiaries or Affiliated Entities to grant an
additional Award to the Participant equal to the dividend that the Participant would have received had the Award been made with the
underlying shares of Common Stock directly, rather than in Canadian Restricted Stock Units.

ARTICLE IX
PERFORMANCE UNITS
SECTION 9.1 Grant of Awards. The Committee may grant Performance Units to Eligible Employees, subject to the provisions of the
Plan and such other terms and conditions as it may determine. Performance Units may constitute Performance-Based Awards, as described in
Article XI hereof. Each Award of Performance Units shall be evidenced by an Award Agreement executed by the Company and Eligible
Employee, and shall contain such terms and conditions and be in such form as the Committee may from time to time approve, subject to the
requirements of Section 9.2.
SECTION 9.2 Conditions of Awards. Each Award of Performance Units shall be subject to the following conditions:
(a) Establishment of Award Terms. Each Award shall state the target, maximum and minimum value of each Performance Unit payable
upon the achievement of performance goals.
(b) Achievement of Performance Goals. The Committee shall establish performance targets for each Award for a period of no less than a
year. The performance goals may, but need not, be based on the business criteria described in Section 11.2. The Committee shall also establish
such other terms and conditions as it deems appropriate to such Award. The Award may be paid out in cash or Common Stock as determined in
the sole discretion of the Committee no later than 75 days after the vesting date of the Award unless otherwise required by applicable law.

ARTICLE X
STOCK APPRECIATION RIGHTS
SECTION 10.1 Grant of SARs. The Committee may grant a SAR to any Eligible Employee, subject to the provisions of the Plan and
subject to other terms and conditions as the Committee may determine. The Board may grant a SAR to any Eligible Director, subject to the
provisions of the Plan and subject to other terms and conditions as the Board may determine. SARs may be granted as an independent Award
separate from an Option or granted in tandem with an Option, subject to the limitations of Section 10.3. Each grant of a SAR shall be evidenced
by an Award Agreement executed by the Company and the Participant and shall contain such terms and conditions and be in such form as the
Committee may from time to time approve, subject to the requirements of the Plan. The exercise price of the SAR shall not be less than the Fair
Market Value of a share of Common Stock on the Date of Grant of the SAR. In no event shall dividends or dividend equivalents be granted
with respect to a SAR.
SECTION 10.2 Exercise and Payment. SARs granted under the Plan shall be exercisable in whole or in installments and at such times as
shall be provided by the Committee in the Award Agreement. The amount payable with respect to each SAR shall be equal in value to the
excess, if any, of the Fair Market Value of a share of Common Stock on the exercise date over the exercise price of the SAR. Payment of
amounts attributable to a SAR shall be made in shares of Common Stock or cash as established by the Committee in the Award Agreement.
SECTION 10.3 Tandem Awards. SARs may be granted in tandem with an Option, in which event, the Participant has the right to elect to
exercise either the SAR or the Option. Upon the Participant’s election to exercise one of these Awards, the other tandem award is automatically
terminated. In the event a SAR is granted in tandem with an Incentive Stock Option, the Committee shall subject the SAR to restrictions
necessary to ensure satisfaction of the requirements under Section 422 of the Code.

ARTICLE XI
PERFORMANCE-BASED AWARDS.
SECTION 11.1 Generally . The Committee may determine that a Restricted Stock Award, Restricted Stock Unit, Canadian Restricted
Stock Unit or Performance Unit granted to an Eligible Employee will be considered “performance-based compensation” under Section 162(m)
of the Code (“Performance-Based Awards”). As determined by the Committee in its sole discretion, either the granting or vesting of such
Performance-Based Awards shall be based on achievement of performance objectives that are based on one or more of the business criteria
described below, with respect to one or more business units or the Company and its subsidiaries as a whole.
SECTION 11.2 Business Criteria . The Committee shall use objectively determinable performance goals based on one or more of the
following business criteria, individually or in combination: earnings; earnings per share (actual or targeted growth); earnings before interest and
taxes; pretax earnings before interest, depreciation, amortization, exploration and abandonment costs; pretax operating earnings after interest
expense and before incentives, service fees, and extraordinary or special items or operating income; revenues; sales; debt level; cost reduction
targets; interest-sensitivity gap levels; cash flow (including but not limited to free cash flow, net cash flow, net cash flow before financing
activities, cash flow from operations, increase in cash flow return); capital expenditures; weighted average cost of capital; debt/proved reserves;
net income or gross income (including but not limited to income after capital costs and income before or after taxes); operating income;
expense; working capital; operating or profit margin; pre-tax margin; contribution margin; return factors (including, but not limited to return on
equity, capital employed, or investment; risk adjusted return on capital; return on investors’ capital; return on average equity; return on assets;
and return on net assets); book value; operating expenses (including, but not limited to lease operating expenses, severance taxes and other
production taxes, gathering and transportation and general and administrative costs); unit costs; net borrowing, debt leverage levels, credit
quality, or debt ratings; accomplishment of mergers, acquisitions, dispositions, or similar business transactions (including, but not limited to
acquisition goals based on value of assets acquired or similar objectives); debt to debt plus stockholder equity; debt to EBIT or EBITDA;
interest coverage; total shareholder return; comparative shareholder return; market price per share; book value per share; net asset value per
share; growth measures; debt to total capitalization ratio; asset quality levels; investments; economic value added; stock price appreciation;
market capitalization; accounts receivables day sales outstanding; accounts receivables to sales; achievement of balance sheet or income
statement objectives; market share; assets; asset sale targets; non-performing assets; satisfactory internal or external audits; improvement of
financial ratings; charge-offs; regulatory compliance; employee retention/attrition rates; individual business objectives; risk management
activities, corporate value measures which may be objectively determined (including ethics, compliance, environmental, diversity commitment,
and safety); amount of the oil and gas reserves; costs of finding oil and gas reserves; reserve replacement ratio, reserve additions, or other
reserve level measures; drilling results; natural gas and/or oil production, production and reserve growth; implementation or completion of
critical projects or processes; production volume; sales volume; production efficiency; inventory to sales; and inventory turns.

SECTION 11.3 Establishment of Performance Goals . With respect to Performance-Based Awards, the Committee shall establish in
writing (i) the performance goals applicable to a given period, and such performance goals shall state, in terms of an objective formula or
standard, the method for computing the amount of compensation payable to the participant if such performance goals are obtained and (ii) the
individual employees or class of employees to which such performance goals apply; provided, however, that such performance goals shall be
established in writing no later than the earlier of ninety (90) days after the commencement of the applicable performance period or the date on
which twenty-five percent (25%) of such performance period has been completed, or such other date as may be required or permitted under
Section 162(m) of the Code.
SECTION 11.4 Certification of Performance . No Performance-Based Awards shall be payable to or vest with respect to, as the case may
be, any Participant for a given period until the Committee certifies in writing that the objective performance goals (and any other material
terms) applicable to such period have been satisfied.
SECTION 11.5 Modification of Performance-Based Awards . With respect to any Awards intended to qualify as Performance-Based
Awards, after establishment of a performance goal, the Committee shall not revise such performance goal to cause the goal to cease to meet the
requirements of Section 162(m) of the Code, except as otherwise determined by the Committee, and the Committee shall not increase the
amount of compensation payable thereunder (as determined in accordance with Section 162(m) of the Code) upon the attainment of such
performance goal. The Committee may reduce or eliminate the number of shares of Common Stock or the number of shares of Common Stock
vested upon the attainment of such performance goal, based on such terms and conditions as the Committee deems appropriate. The Committee
may make such changes to performance goals and Performance-Based Awards as the Committee deems appropriate in the event of a change in
corporate capitalization, corporate transaction or other corporate event as permitted by Section 162(m), or as the Committee otherwise
determines.
SECTION 11.6 Impact of Extraordinary Items or Changes in Accounting . To the extent applicable, subject to the following sentence and
unless the Committee determines otherwise, the determination of the achievement of performance goals shall be determined based on the
relevant financial measure, computed in accordance with U.S. generally accepted accounting principles (“GAAP”), and in a manner consistent
with the methods used in the Company’s audited financial statements. To the extent permitted by Section 162(m), in setting the performance
goals for Performance-Based Awards within the period prescribed in Section 11.3, the Committee may provide for appropriate adjustment as it
deems appropriate, including for one or more of the following items: asset write-downs; litigation or claim judgments or settlements; changes
in accounting principles; changes in tax law or other laws affecting reported results; changes in commodity prices; severance, contract
termination, and other costs related to exiting, modifying or reducing any business activities; costs of, and gains and losses from, the
acquisition, disposition, or abandonment of businesses or assets; gains and losses from the early extinguishment of debt; gains and losses in
connection with the termination or withdrawal from a pension plan; stock compensation costs and other non-cash expenses; any extraordinary
non-recurring items as described in applicable Accounting Principles Board opinions or Financial Accounting Standards Board statements or in
management’s discussion and analysis of financial condition and results of operation appearing in the Company’s annual report to stockholders
for the applicable year; and any other specified non-operating items as determined by the Committee in setting performance goals.

SECTION 11.7 Death, Disability or Other Circumstances . The Committee may provide in the Award Agreement that PerformanceBased Awards under this Article XI shall be payable, in whole or in part, in the event of the Participant’s death or disability, a Change in
Control Event or under other circumstances consistent with the requirements of Section 162(m) of the Code.
SECTION 11.8 Stockholder Approval for Performance-Based Awards . The Plan must be reapproved by the Company’s stockholders no
later than the first stockholders meeting that occurs in the fifth year following the year in which the stockholders previously approved the
provisions of Article XI, if Performance-Based Awards are to be made under Article XI after the date of such stockholders meeting and if
required by Section 162(m) of the Code.

ARTICLE XII
STOCK ADJUSTMENTS
SECTION 12.1 Stock Adjustments. In the event that the shares of Common Stock shall be changed into or exchanged for a different
number or kind of shares of stock or other securities of the Company or of another corporation (whether by reason of merger, consolidation,
recapitalization, reclassification, stock split, combination of shares or otherwise), or if the number of such shares of Common Stock shall be
increased through the payment of a stock dividend, or if rights or warrants to purchase securities of the Company shall be issued to holders of
all outstanding Common Stock, then there shall be substituted for or added to each share available under and subject to the Plan (including
those held in the Canadian Employee Benefit Trust), and each share theretofore appropriated under the Plan, the number and kind of shares of
stock or other securities into which each outstanding share of Common Stock shall be so changed or for which each such share shall be
exchanged or to which each such share shall be entitled, as the case may be, on a fair and equivalent basis in accordance with the applicable
provisions of Section 424 of the Code; provided, however, with respect to Options, in no such event will such adjustment result in a
modification of any Option as defined in Section 424(h) of the Code. Any adjustments to Options or SARs shall be made in accordance with
the requirements of Section 409A of the Code, to the extent applicable. In the event there shall be any other change in the number or kind of the
outstanding shares of Common Stock, or any stock or other securities into which the Common Stock shall have been changed or for which it
shall have been exchanged, then if the Committee shall, in its sole discretion, determine that such change equitably requires an adjustment in
the shares available under and subject to the Plan, the Award limits set forth in Section 4.1, or in any Award, theretofore granted, such
adjustments shall be made in accordance with such determination, except that no adjustment of the number of shares of Common Stock
available under the Plan or to which any Award relates that would otherwise be required shall be made unless and until such adjustment either
by itself or with other adjustments not previously made would require an increase or decrease of at least 1% in the number of shares of
Common Stock available under the Plan or to which any Award relates immediately prior to the making of such adjustment (the “Minimum
Adjustment”). Any adjustment representing a change of less than such minimum amount shall be carried forward and made as soon as such
adjustment together with other adjustments required by this Article XII and not previously made would result in a Minimum Adjustment.
Notwithstanding the foregoing, any adjustment required by this Article XII which otherwise would not result in a

Minimum Adjustment shall be made with respect to shares of Common Stock relating to any Award immediately prior to exercise, payment or
settlement of such Award. No fractional shares of Common Stock or units of other securities shall be issued pursuant to any such adjustment,
and any fractions resulting from any such adjustment shall be eliminated in each case by rounding downward to the nearest whole share.

ARTICLE XIII
GENERAL
SECTION 13.1 Amendment or Termination of Plan. The Board may alter, suspend or terminate the Plan at any time. In addition, the
Board may, from time to time, amend the Plan in any manner, but may not, without stockholder approval, adopt any amendment which would
(i) increase the aggregate number of shares of Common Stock available under the Plan (except by operation of Article XI), (ii) materially
modify the requirements as to eligibility for participation in the Plan, or (iii) materially increase the benefits to Participants provided by the
Plan. The termination of the Plan shall not impair the power and authority of the Committee with respect to outstanding Awards.
Notwithstanding anything in the Plan to the contrary, the Board may amend the Plan in such manner as it deems appropriate in the event of a
change in applicable law or regulations.
SECTION 13.2 Termination of Employment; Termination of Service. If an Eligible Employee’s employment with the Company, a
Subsidiary, or an Affiliated Entity terminates for a reason other than death, disability, retirement, or any approved reason, all unexercised,
unearned, and/or unpaid Awards, including, but not by way of limitation, Awards earned, but not yet paid, all unpaid dividends and dividend
equivalents, and all interest, if any, accrued on the foregoing shall be cancelled or forfeited, as the case may be, unless the Eligible Employee’s
Award Agreement provides otherwise. The Compensation Committee shall (i) determine what events constitute disability, retirement or
termination for an approved reason for purposes of the Plan, and (ii) determine the treatment of a Participant under the Plan in the event of
death, disability, retirement, or termination for an approved reason. The Committee shall also determine the method, if any, for accelerating the
vesting or exercisability of any Awards, or providing for the exercise of any unexercised Awards in the event of an Eligible Employee’s death,
disability, retirement, or termination for an approved reason.
In the event an Eligible Director terminates service as a director of the Company, the unvested portion of any Award shall be forfeited
unless otherwise accelerated pursuant to the terms of the Eligible Director’s Award Agreement or by the Board. The Eligible Director shall
have a period of three years following the date he ceases to be a director to exercise any Nonqualified Stock Options or SARs which are
otherwise exercisable on his date of termination of service.
SECTION 13.3 Nontransferability of Awards. Awards may be exercised during the lifetime of the Participant only by the Participant.
More particularly (but without limiting the generality of the foregoing), an Award shall not be assigned, transferred (except as provided above),
pledged or hypothecated in any way whatsoever, shall not be assigned by operation of law, and shall not be subject to execution, attachment or
similar process. Any attempted assignment, transfer, pledge, hypothecation, or other disposition of the award contrary to the provisions hereof,
shall be null and void and without effect. However, in the event of a Participant’s death, an Award may be transferred in accordance with the
provisions of a

Participant’s will, the applicable laws of descent and distribution or, with respect to Awards other than Incentive Stock Options, a beneficiary
designation that is in a form approved by the Committee and in compliance with the provisions of this Plan and the applicable Award
Agreement.
SECTION 13.4 Withholding Taxes. Unless otherwise paid by the Participant, the Company, its Subsidiaries or any of its Affiliated
Entities shall be entitled to deduct from any payment under the Plan, regardless of the form of such payment, the amount of all applicable
income and employment taxes required by law to be withheld with respect to such payment or may require the Participant to pay to it such tax
prior to and as a condition of the making of such payment. In accordance with any applicable administrative guidelines it establishes, the
Committee may, in its discretion, allow a Participant to pay the amount of taxes required by law to be withheld from an Award by (i) directing
the Company to withhold from any payment of the Award a number of shares of Common Stock having a Fair Market Value on the date of
payment equal to the amount of the required withholding taxes or (ii) delivering to the Company previously owned shares of Common Stock
having a Fair Market Value on the date of payment equal to the amount of the required withholding taxes. However, any payment made by the
Participant pursuant to either of the foregoing clauses (i) or (ii) shall not be permitted if it would result in an adverse accounting charge with
respect to such shares used to pay such taxes unless otherwise approved by the Committee.
SECTION 13.5 Change of Control. Notwithstanding any other provision in this Plan to the contrary, Awards granted under the Plan to
any Eligible Employee or Eligible Director may, in the discretion of the Committee, provide in the Award Agreement that such Awards shall
be immediately vested, fully earned and exercisable upon the occurrence of a Change in Control Event. In connection with a Change in Control
Event, or an event described in Section 12.1, the Committee may, in its discretion (i) cancel any or all outstanding Awards under the Plan in
consideration for payment to the holder of each such cancelled Award of an amount equal to the portion of the consideration that would have
been payable to such holder pursuant to such transaction if such Award had been fully vested and exercisable, and had been fully exercised,
immediately prior to such transaction, less the exercise price if any that would have been payable therefore, or (ii) if the net amount referred to
in clause (i) would be negative, cancel such Award for no consideration or payment of any kind. Payment of any amount payable pursuant to
the preceding sentence may be made in cash and/or securities or other property in the Committee’s discretion.
SECTION 13.6 Amendments to Awards. Subject to the limitations of Article IV, such as the prohibition on repricing of Options, the
Committee may at any time unilaterally amend the terms of any Award Agreement, whether or not presently exercisable or vested, to the extent
it deems appropriate. However, amendments which are materially adverse to the Participant shall require the Participant’s consent.
SECTION 13.7 Regulatory Approval and Listings. The Company shall use its best efforts to file with the Securities and Exchange
Commission as soon as practicable following approval by the stockholders of the Company of the Plan as provided in Section 1.2 of the Plan,
and keep continuously effectively, a Registration Statement on Form S-8 with respect to shares of Common Stock subject to Awards hereunder.
Notwithstanding anything contained in this Plan to the contrary, the Company shall have no obligation to issue shares of Common Stock under
this Plan prior to:
(a) the obtaining of any approval from, or satisfaction of any waiting period or other condition imposed by, any governmental agency
which the Committee shall, in its sole discretion, determine to be necessary or advisable;

(b) the admission of such shares to listing on the stock exchange on which the Common Stock may be listed; and
(c) the completion of any registration or other qualification of such shares under any state or Federal law or ruling of any governmental
body which the Committee shall, in its sole discretion, determine to be necessary or advisable.
SECTION 13.8 Foreign Laws . The Committee may grant Awards to individual participants who are subject to the tax laws of nations
other than the United States, which Awards may have terms and conditions as determined by the Committee as necessary to comply with
applicable foreign laws. The Committee may take any action which it deems advisable to obtain approval of such Awards by the appropriate
foreign governmental entity; provided, however, that no such Awards may be granted pursuant to this Section 13.8 and no action may be taken
which would result in a violation of the Exchange Act, the Code or any other applicable law.
SECTION 13.9 Company Policies . All Awards granted under the Plan shall be subject to any applicable clawback or recoupment
policies, share trading policies and other policies that may be implemented by the Board or the Company from time to time.
SECTION 13.10 Right to Continued Employment. Participation in the Plan shall not give any Eligible Employee any right to remain in
the employ of the Company, any Subsidiary, or any Affiliated Entity. The Company or, in the case of employment with a Subsidiary or an
Affiliated Entity, the Subsidiary or Affiliated Entity reserves the right to terminate any Eligible Employee at any time. Further, the adoption of
this Plan shall not be deemed to give any Eligible Employee or any other individual any right to be selected as a Participant or to be granted an
Award.
SECTION 13.11 Beneficiary Designation. In the event of the death of a Participant, the portion of the Participant’s Award with respect to
which vesting dates have occurred shall be paid to the then surviving beneficiary designated by the Participant, and if there is no beneficiary
then surviving or designated, then such benefits will automatically be paid to the estate of the Participant.
SECTION 13.12 Reliance on Reports. Each member of the Committee and each member of the Board shall be fully justified in relying or
acting in good faith upon any report made by the independent public accountants of the Company and its Subsidiaries and upon any other
information furnished in connection with the Plan by any person or persons other than himself or herself. In no event shall any person who is or
shall have been a member of the Committee or of the Board be liable for any determination made or other action taken or any omission to act in
reliance upon any such report or information or for any action taken, including the furnishing of information, or failure to act, if in good faith.
SECTION 13.13 Construction. Masculine pronouns and other words of masculine gender shall refer to both men and women. The titles
and headings of the sections in the Plan are for the convenience of reference only, and in the event of any conflict, the text of the Plan, rather
than such titles or headings, shall control.

SECTION 13.14 Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of Delaware
except as superseded by applicable federal law.
SECTION 13.15 Severability. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal, or
unenforceable in any jurisdiction or as to any Participant or Award, or would disqualify the Plan or any Award under any law deemed
applicable by the Committee, such provision shall be construed or deemed amended to conform to the applicable laws, or if it cannot be
construed or deemed amended without, in the determination of the Committee, materially altering the intent of the Plan or the Award, such
provision shall be stricken as to such jurisdiction, Participant or Award and the remainder of the Plan and any such Award shall remain in full
force and effect.
SECTION 13.16 Other Laws. The Committee may refuse to issue or transfer any shares of Common Stock or other consideration under
an Award if, acting in its sole discretion, it determines that the issuance or transfer of such shares or such other consideration might violate any
applicable law or regulation or entitle the Company to recover the same under Section 16(b) of the Exchange Act, and any payment tendered to
the Company by a Participant, other holder or beneficiary in connection with the exercise of such Award shall be promptly refunded to the
relevant Participant, holder or beneficiary.
SECTION 13.17 Section 409A Considerations . The Plan is intended to comply with the requirements of Section 409A of the Code, to the
extent applicable. All Awards shall be construed and administered such that the Award either (A) qualifies for an exemption from the
requirements of Section 409A of the Code or (B) satisfies the requirements of Section 409A of the Code. If a Award is subject to Section 409A
of the Code, (I) distributions shall only be made in a manner and upon an event permitted under Section 409A of the Code, (II) payments to be
made upon a termination of employment shall only be made upon a “separation from service” under Section 409A of the Code, (III) unless the
Award specifies otherwise, each installment payment shall be treated as a separate payment for purposes of Section 409A of the Code, and (IV)
in no event shall a participant, directly or indirectly, designate the calendar year in which a distribution is made except in accordance with
Section 409A of the Code. Any Award granted under the Plan that is subject to Section 409A of the Code and that is to be distributed to a key
employee (as defined below) upon separation from service shall be administered so that any distribution with respect to such Award shall be
postponed for six months following the date of the participant’s separation from service, if required by Section 409A of the Code. If a
distribution is delayed pursuant to Section 409A of the Code, the distribution shall be paid within 30 days after the end of the six-month period.
If the participant dies during such six-month period, any postponed amounts shall be paid within 90 days of the participant’s death. The
determination of key employees, including the number and identity of persons considered key employees and the identification date, shall be
made by the Committee or its delegate each year in accordance with Section 416(i) of the Code and the “specified employee” requirements of
Section 409A of the Code. Notwithstanding the foregoing, neither the Company nor the Committee shall have any obligation to take any action
or prevent any assessment of any tax or penalty on any Participant under Section 409A of the Code and neither the Company nor the
Committee will have any liability to any Participant for such tax or penalty.

SECTION 13.18 No Trust or Fund Created. Except as provided in the Canadian Employee Benefit Plan for the creation of the Canadian
Employee Benefit Trust, neither the Plan nor an Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary
relationship between the Company and a Participant or any other person. To the extent that a Participant acquires the right to receive payments
from the Company pursuant to an Award, such right shall be no greater than the right of any general unsecured creditor of the Company.
SECTION 13.19 Clawback . Notwithstanding any other provisions of this Plan, any Award which is subject to recovery under any law,
government regulation or stock exchange listing requirement, will be subject to such deductions and clawback as may be required to be made
pursuant to such law, government regulation or stock exchange listing requirement, including any policy adopted by the Company pursuant to
such law, government regulation or stock exchange listing requirement.

