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DEFINITIONS

As used in this document:
"Mcf" means thousand cubic feet
"MMcf" means million cubic feet
"Bcf" means billion cubic feet
"MMBtu" means million British thermal units, a meas
"Bbl" means barrel
"MBbls" means thousand barrels
"MMBDbIs" means million barrels
"Boe" means equivalent barrels of
"MBoe" means thousand equivalent barrel
"MMBoe" means million equivalent barrel
"Oil" includes crude oil and conden
"NGLs" means natural gas liquids
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"Permian/Mid-Continent, Rocky Mountain and GulfVdions of the Company include onshore propertighé continental United States and
offshore properties primarily in the Gulf of MexitGanada" means the division of the Company encesipg oil and gas properties located
in the Western Canadian Sedimentary Basin in Adbanid British Columbia. All of these properties bedd in the name of the Company's

wholly-owned subsidiary, Northstar Energy Company.
"International Division" means the division of t@@mpany encompassing oil and gas properties thatliside the United States and Canada



DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This report includes "forward-looking statementsthim the meaning of

Section 27A of the Securities Act of 1933, as aneeindnd Section 21E of the Securities ExchangefAt934, as amended. All statements
other than statements of historical facts includehcorporated by reference in this report, inalgd without limitation, statements regarding
the company's future financial position, busingestegy, budgets, projected costs and plans aretigs of management for future
operations, are forward-looking statements. In tafdi forward-looking statements generally candenitified by the use of forward-looking
terminology such as "may," "will," "expect,” "intdi "project," "estimate," "anticipate," "believegt " continue" or the negative thereof or
variations thereon or similar terminology. Althoutiiie Company believes that the expectations refteict such forward-looking statements
are reasonable, it can give no assurance thatesqogctations will prove to have been correct. Irtgouirfactors that could cause actual results
to differ materially from the company's expectasigtCautionary Statements") are disclosed unden{lf. Management's Discussion and
Analysis of Financial Condition and Results of Ggiems," "Item 2. Properties -- Proved ReservesEstinated Future Net Revenue" and
elsewhere in this report. All subsequent writted aral forward-looking statements attributablelte Company, or persons acting on its
behalf, are expressly qualified in their entireyytbe cautionary statements. The Company assumestgdo update or revise its forward-
looking statements based on changes in internah@ss or expectations or otherwise.
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PART |
ITEM 1. BUSINESS
GENERAL

Devon Energy Corporation, including its subsidigrigDevon" or the "Company") is an independentrgneompany engaged primarily in
and gas exploration, development and productiothjrathe acquisition of producing properties. Thgbiits predecessors, Devon began
operations in 1971 as a privately-held companyL988, the Company's common stock began tradinggbyloin the American Stock
Exchange under the symbol DVN. In addition, comnirgnon December 15, 1998, a new class of Devonangidable shares began trading
on The Toronto Stock Exchange under the symbol NidX¢se shares are essentially equivalent to Dewommn stock. However, because
they are issued by Devon's wholly-owned subsidisgrthstar Energy Corporation ("Northstar"), theyatify as a domestic Canadian
investment for Canadian institutional sharehold€hey are exchangeable at any time, on a one-ferbasis, for common shares of Devon.

The principal and administrative offices of Devar bbcated at 20 North Broadway, Suite 1500, Oktahcity, OK 73102-8260 (telephone
405/235-3611).

Devon currently owns oil and gas properties coneged in five operating divisions: the Permian/Mddntinent, Rocky Mountain and Gulf
divisions include onshore properties in the comtakUnited States and offshore properties primanilthe Gulf of Mexico; Canada, which
includes properties in the Western Canadian SedangBasin in Alberta and British Columbia; and theernational Division, which
includes properties in Azerbaijan, South AmericaytBeast Asia and West Africa. (A detailed desimipbf the significant properties can be
found under "ltem 2. Properties -- Significant Rydjes" beginning on page 13 hereof.)

At December 31, 2000, Devon's estimated provedvesavere 1,097.4 MMBoe, of which 53% were natges reserves and 47% were oil
and NGLs reserves. The present value of pre-taxdutet revenues discounted at 10% per annum asgussentially constant prices ("10%
Present Value") of such reserves was $17.7 billmvon is one of the top five public independehtaid gas companies based in the United
States, as measured by oil and gas reserves.

STRATEGY

Devon's primary objectives are to build producticash flow and earnings per share by (a) acquaihand gas properties, (b) exploring for
new oil and gas reserves and (c) optimizing pradndtom existing oil and gas properties. Devonaagement seeks to achieve these
objectives by (a) keeping debt levels low, (b) @nteating its properties in core areas to achieememies of scale, (c) acquiring and
developing high profit margin properties,

(d) continually disposing of marginal and non-sgat properties and (e) balancing reserves betwi@md gas.
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During 1988, Devon expanded its capital base watfirist issuance of common stock to the publidsTransaction began a substantial
expansion program that has continued through theesjuent years. Devon has used a two-prongedgstrat@cquiring producing properties
and engaging in drilling activities to achieve taigpansion. Total proved reserves increased franM81Boe at year-end 1987 (without
giving effect to the 1998 and 2000 poolings) t®%,d@ MMBoe at year-end 2000.

Devon's objective, however, is to increase valueshare, not simply to increase total assets. Resdrave grown from 1.31 Boe per share at
yea-end 1987 (without giving effect to the 1998 an@@@oolings) to 8.53 Boe per share at year-end .ZD8 represents a compound
annual growth rate of 15%. Another measure of vpkreshare is oil and gas production per sharalURtmn increased from 0.18 Boe per
share in 1987 (without giving effect to the 1998l @000 poolings) to 0.94 Boe per share in 200@napound annual growth rate of 14%. At
the same time, net debt (long-term debt less wgrkapital and marketable securities) has remaimedAt year-end 2000, Devon's net debt
was $1.04 per Boe.

RECENT DEVELOPMENTS

On August 29, 2000, Devon completed a merger wétht& Fe Snyder Corporation ("Santa Fe Snyder"taSaam Snyder's domestic operati
were focused in the Rocky Mountain states, the RariBasin of southeastern New Mexico and west Taxasoffshore in the Gulf of
Mexico. Santa Fe Snyder also had internationaladjmers located in Southeast Asia, South America\iliedt Africa. The merger of Santa Fe
Snyder with Devon expanded Devon's reserves byoappately 386 MMBoe and undeveloped leasehold bynilon net acres. Total assets
increased by $1.8 billion. The total consideratoisanta Fe Snyder was 40.6 million common shardgte assumption of $1.2 billion of
Santa Fe Snyder debt and other liabilities. At yaat 2000, Devon's unused borrowing capacity wasaess of $853 million.

The merger was accounted for as a pooling-of-isteref Devon and Santa Fe Snyder. Therefore, Devesults for 2000 and prior years
have been restated to include the results of betto® and Santa Fe Snyder as if the two compangkalays been combined, unless
otherwise indicated.

Santa Fe Snyder was formed on May 5, 1999 witrterger of Santa Fe Energy Resources, Inc. and 8@jtl€orporation ("Snyder"). The
merger was accounted for under the purchase mefractounting. Therefore, Devon's results do noluie any effect of Snyder's operati
prior to May 5, 1999.

The Santa Fe Snyder merger was completed appredynate year after completion of Devon's mergehwieénnzEnergy Company
("PennzEnergy") on August 17, 1999. The merger WigthnzEnergy expanded Devon's reserves by apprtyn®®6 MMBoe and
undeveloped leasehold by approximately 13 milliehacres. The PennzEnergy merger was accountechder the purchase method of
accounting for business combinations. ThereforeoDis results do not include any effect of Pennz@yie operations prior to August 17,
1999.



On December 10, 1998, Devon's merger with Nortrestded 115 MMBoe of reserves and 1.8 million untie acres, all in Canada. The
Northstar combination was accounted for under tiadipg-of-interests method of accounting for business contising Accordingly, Devon
results for 1998 and prior years include the resiitboth Devon and Northstar as if the two hadagswbeen combined, unless otherwise
indicated.

DRILLING ACTIVITIES

Devon is engaged in numerous drilling activitiespooperties presently owned and intends to drilevelop other properties acquired in the
future. For 2001, Devon's drilling activities wile focused in the Rocky Mountains, Permian Basiid-@bntinent, Gulf of Mexico and
onshore Gulf Coast areas in the U.S.and the WeSkdimentary areas of Canada. Devon also hasisgmifinternational operations in
Azerbaijan, Southeast Asia, South America and \&é#ta.

The following tables set forth the results of De'gatrilling activity for the past five years.

UNITED STATES PROPERTIES

Development Wells Exploratory Wells
Gross(1) N et(2) Gross(1) Net(2)

Productive Dry Total Productive Dry Total Productive Dry Total Pr oductive Dry Total
1996 452 14 466 370.75 6.95 377.70 18 10 28 9.50 3.48 12.98
1997 484 17 501 303.00 9.10 312.10 30 23 53 11.30 9.00 20.30
1998 374 1 375 153.69 0.10 153.79 24 21 45 11.36 7.54 18.90
1999 547 8 555 345.35 3.80 349.15 71 9 80 5191 5.78 57.69
2000 890 13 903 512.18 6.80 518.98 95 11 106 80.09 7.41 87.50
Total 2,747 53 2,800 1,684.97 2 6.75 1,711.72 238 74 312 164.16 33.21 197.37

CANADIAN PROPERTIES

Development Wells Exploratory Wells
Gross(1) N et(2) Gross(1) Net(2)
Productive Dry Total Productive Dry Total Productive Dry Total Pr oductive Dry Total
1996 63 11 74 29.70 5.10 34.80 35 18 53 24.70 15.10 39.80
1997 126 29 155 88.20 2 3.20 111.40 55 48 103 43.50 42.20 85.70
1998 112 15 127 7488 1 1.04 85.92 45 37 82 32.99 30.50 63.49
1999 65 9 74 2961 3.45 33.06 39 23 62 25.15 16.03 41.18
2000 130 6 136 68.74 3.25 7199 70 27 97 40.60 19.27 59.87

Total 496 70 566 291.13 4 6.04 337.17 244 153 397 166.94 123.10 290.04

INTERNATIONAL PROPERTIES

Development Wells Exploratory Wells
Gross(1) N et(2) Gross(1) Net(2)

Productive Dry Total Productive Dry Total Productive Dry Total Pr oductive Dry Total
1996 26 1 27 5.70 0.20 5.90 3 6 9 0.90 190 2.80
1997 43 2 45  10.00 0.60 10.60 1 5 6 0.30 1.80 210
1998 59 2 61  18.90 0.60 19.50 9 18 27 290 8.20 11.10
1999 42 2 44 10.00 0.60 10.60 1 4 5 0.50 1.60 210
2000 75 1 76 19.71 0.50 20.21 1 9 10 0.33 6.01 6.34
Total 245 8 253 6431 250 66.81 15 42 57 493 1951 2444



TOTAL PROPERTIES

Development Wells Exploratory Wells
Gross(1) N et(2) Gross(1) Net(2)
Productive Dry Total Productive Dry Total Productive Dry Total Pr oductive Dry Total
1996 541 26 567 406.15 1 2.25 418.40 56 34 90 35.10 20.48 55.58
1997 653 48 701 401.20 3 2.90 434.10 86 76 162 55.10 53.00 108.10
1998 545 18 563 24747 1 1.74 259.21 78 76 154 47.25 46.24 93.49
1999 654 19 673 384.96 7.85 39281 111 36 147 77.56 23.41 100.97
2000 1,095 20 1,115 600.63 1 0.55 611.18 166 47 213 121.02 32.69 153.71
Total 3,488 131 3,619 2,040.41 7 5.29 2,115.70 497 269 766 336.03 175.82 511.85

(1) Gross wells are the sum of all wells in whicevdn owns an interest.
(2) Net wells are the sum of Devon's working ing¢sen gross wells.

As of December 31, 2000, Devon was participatinthéndrilling of 47 gross (21.32 net) wells in tHeS., 9 gross (5.70 net) wells in Canada
and 16 gross (5.02 net) wells internationally. fse wells, through February 15, 2001, 34 gros®2ltet) wells in the U.S., 3 gross (2.50
net) wells in Canada and 6 gross (2.02 net) wetkrnationally had been completed as productivelithahally, 1 gross (0.40 net) well in the
U.S. and 2 gross (1.25 net) wells in Canada weréndies. The remaining wells were still in process.

CUSTOMERS

Devon sells its gas production to a variety of costrs including pipelines, utilities, gas marketiinms, industrial users and local distributi
companies. Existing gathering systems and interstadl intrastate pipelines are used to consumnaateajes and deliveries.

The principal customers for Devon's crude oil piithn are refiners, remarketers and other compas@se of which have pipeline facilities
near the producing properties. In the event piediatilities are not conveniently available, crudlas trucked or barged to storage, refinini
pipeline facilities.

For the year ended December 31, 2000, one signiffparchaser, Enron Capital and Trade ResourcedCatipn ("Enron"), accounted for
20% of Devon's combined oil, gas and NGLs salestli@year ended December 31, 1998, one signifiparthaser, Aquila Energy
Marketing Corporation ("Aquila™), accounted for 11¥6Devon's combined oil, gas and NGLs sales. Nohmaser accounted for over 10% of
such revenues in 1999. Enron and Aquila purchasgugtion from numerous Devon properties at variablg market-sensitive prices. Devon
does not consider itself dependent upon eithenexde purchasers, since other purchasers are wilipgrchase this same production at
competitive prices.

OIL AND NATURAL GAS MARKETING

Oil Marketing. Devon's oil production is sold underth long-term and short-term agreements at priegstiated between the parties. Devon
periodically enters into hedging activities witlpa@rtion of its oil production which are intendedsigpport its oil price at targeted levels and to
manage the Company's exposure to oil price flunat (See "ltem 7A. Quantitative and Qualitativisdlbsures About Market Risk.")
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Natural Gas Marketing. Devon's gas productionss abld under both lo-term and short-term agreements at negotiatedgridéhough

exact percentages vary daily, as of February 2@ptoximately 29% of Devon's natural gas producti@s sold under short-term contracts at
variable or market-sensitive prices. These mar&asitive sales are referred to as "spot markegss#@lnother 68% were committed under
various long-term contracts (one year or more) Wwitiedicate the natural gas to a purchaser for eemd&d period of time, but still at market
sensitive prices. Devon's remaining gas productias dedicated under long-term contracts at fixézepr

Under both long-term and short-term contracts,dgiby either the entire contract (in the case afrsterm contracts) or the price provisions
the contract (in the case of long-term contraats)ranegotiated from daily intervals up to one-yiagervals. The spot market has become
progressively more competitive in recent yearsaAssult, prices on the spot market have beenilelat

The spot market is subject to volatility as supgtyl demand factors in various regions of North Acaefluctuate. In addition to long-term
fixed price contracts, Devon periodically entet®ihedging arrangements or firm delivery commitrsemth a portion of its gas production.
These activities are intended to support targetsdpgice levels and to manage the Company's exptsgas price fluctuations. (See "ltem
7A. Quantitative and Qualitative Disclosures AbMarket Risk.")

COMPETITION

The oil and gas business is highly competitive. @egncounters competition by major integrated adependent oil and gas companies in
acquiring drilling prospects and properties, cacttray for drilling equipment and securing trainestgpnnel. Intense competition occurs with
respect to marketing, particularly of natural gasrtain competitors have resources that substgntiateed those of Devon.

SEASONAL NATURE OF BUSINESS

Generally, but not always, the demand for natuaal decreases during the summer months and incréaseg the winter months. Seasonal
anomalies such as mild winters sometimes lesseriltitituation. In addition, pipelines, utilitiesdal distribution companies and industrial
users utilize natural gas storage facilities anetipase some of their anticipated winter requiresidnting the summer. This can also lessen
seasonal demand fluctuations.

GOVERNMENT REGULATION
Devon's operations are subject to various levetpogErnment controls and regulations in the Un8tates, Canada and internationally.
UNITED STATES REGULATION

In the United States, legislation affecting theasitl gas industry has been pervasive and is udetant review for amendment or expans
Pursuant to such legislation, numerous federdk stad local departments and agencies have issteasere rules and regulations binding on
the oil and gas industry and its individual membeesne of which carry substantial penalties foufaito comply. Such laws and regulations
have a significant impact on oil and gas drillimglgroduction



activities, increase the cost of doing business emdsequently, affect profitability. Inasmuch asvriegislation affecting the oil and gas
industry is commonplace and existing laws and raguis are frequently amended or reinterpreted pbéw unable to predict the future cost
or impact of complying with such laws and regulasio

Exploration and Production. Devon's United Statesrations are subject to various types of regulatiothe federal, state and local levels.
Such regulation includes requiring permits for dndling of wells; maintaining bonding requiremensorder to drill or operate wells;
implementing spill prevention plans; submittingifioétion and receiving permits relating to the gerce, use and release of certain materials
incidental to oil and gas operations; and regudatite location of wells, the method of drilling acasing wells, the use, transportation, sto
and disposal of fluids and materials used in cotimeavith drilling and production activities, sudausage and the restoration of properties
upon which wells have been drilled, the pluggind abandoning of wells and the transporting of podidn. Devon's operations are also
subject to various conservation matters, includhegregulation of the size of drilling and spacumgts or proration units, the number of wells
which may be drilled in a unit, and the unitizatimmpooling of oil and gas properties. In this nejgdome states allow the forced pooling or
integration of tracts to facilitate exploration \ehother states rely on voluntary pooling of laadsl leases, which may make it more difficult
to develop oil and gas properties. In additiontestmnservation laws establish maximum rates adysction from oil and gas wells, generally
limit the venting or flaring of gas, and imposetaér requirements regarding the ratable purchageaafuction. The effect of these regulati
is to limit the amounts of oil and gas Devon capdoice from its wells and to limit the number of ls@r the locations at which Devon can
drill.

Certain of Devon's oil and gas leases, includia@ifshore Gulf of Mexico leases, most of its leaigethe San Juan Basin and many of the
Company's leases in southeast New Mexico and Wygnaire granted by the federal government and adteieid by various federal
agencies, including the Minerals Management Sewid¢be Department of the Interior ("MMS"). Suclases require compliance with
detailed federal regulations and orders which &gulamong other matters, drilling and operationtaads covered by these leases, and
calculation and disbursement of royalty paymenthéofederal government. The MMS has been partigudetive in recent years in
evaluating and, in some cases, promulgating negsraihd regulations regarding competitive leaseitjdaind royalty payment obligations
production from federal lands. The Federal Energgiatory Commission ("FERC") also has jurisdictawer certain offshore activities
pursuant to the Outer Continental Shelf Lands Act.

Environmental and Occupational Regulations. Varieakeral, state and local laws and regulations eonicg the discharge of incidental
materials into the environment, the generatiorragf®, transportation and disposal of contaminantdterwise relating to the protection of
public health, natural resources, wildlife and éin@ironment, affect Devon's exploration, developnam production operations and the ¢
attendant thereto. These laws and regulationsaser®evon's overall operating expenses. Devon aiafiievels of insurance customary in
the industry to limit its financial exposure in teent of a substantial environmental claim resglfrom sudden, unanticipated and accidental
discharges of ail, salt water or other substandesvever, 100% coverage is hot maintained conceraimgenvironmental claim, and no
coverage is maintained with respect to any awamlioftive damages against Devon or any penaltynerrequired to be paid by
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Devon because of its violation of any federal,estatlocal law. Devon is committed to meeting @sponsibilities to protect the environment
wherever it operates and anticipates making inextagpenditures of both a capital and expenseaasia result of the increasingly stringent
laws relating to the protection of the environmé&wgyvon's unreimbursed expenditures in 2000 conagrsiich matters were immaterial, but
Devon cannot predict with any reasonable degreedéinty its future exposure concerning such matte

Devon is also subject to laws and regulations caoriicg occupational safety and health. Due to theinaed changes in these laws and
regulations, and the judicial construction of saBeyon is unable to predict with any reasonableeegf certainty its future costs of
complying with these laws and regulations.

Devon has historically maintained its own interBalironmental, Health and Safety Department. Tkisattment is responsible for instituti
and maintaining an environmental and safety compégrogram for Devon. The program includes fiakpections of properties and internal
assessments of Devon's compliance procedures.

Devon is subject to certain laws and regulatiotegirgy to environmental remediation activities asated with past operations, such as the
Comprehensive Environmental Response, Compensatiahl,.iability Act ("CERCLA") and similar state $tdes. In response to potential
liabilities associated with these activities, aetsthave been established when reasonable estiaratesssible. Such accruals primarily
include estimated costs associated with remediallemon has not used discounting in determiningdtsued liabilities for environmental
remediation, and no claims for possible recoveoyfithird party insurers or other parties relatedrieironmental costs have been recognized
in Devon's consolidated financial statements. Deadjnsts the accruals when new remediation respiities are discovered and probable
costs become estimable, or when current remediastimates must be adjusted to reflect new infaonat

Certain of Devon's historical operations acquiretiistorical and recent mergers are involved intenain which it has been alleged that such
subsidiaries are potentially responsible parti®R@Ps") under CERCLA or similar state legislatiothwiespect to various waste disposal a
owned or operated by third parties. As of Decen®3ier2000, Devon's consolidated balance sheet iadI&d.8 million of accrued liabilities,
reflected in "Other liabilities," for environmentamediation. Devon does not currently believedhgra reasonable possibility of incurring
additional material costs in excess of the cureggtuals recognized for such environmental remiediatctivities. With respect to the sites in
which Devon subsidiaries are PRPs, Devon's cormiusibased in large part on (i) the availabilifydefenses to liability, including the
availability of the "petroleum exclusion" under CERA and similar state laws, and/or (ii) Devon'sremt belief that its share of wastes at a
particular site is or will be viewed by the Envirnantal Protection Agency or other PRPs as beingidamis. As a result, Devon's monetary
exposure is not expected to be material.
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CANADIAN REGULATIONS

The oil and gas industry in Canada is subject teresive controls and regulations imposed by varieusls of government. It is not expected
that any of these controls or regulations will effBevon's Canadian operations in a manner mdtedidferent than they would affect other
oil and gas companies of similar size. The follagvare the most important areas of control and eegui.

The North American Free Trade Agreement. The NArtterican Free Trade Agreement ("NAFTA") which beeagffective on January 1,
1994 carries forward most of the material energm$econtained in the Canada-U.S. Free Trade Agneerimethe context of energy
resources, Canada continues to remain free tondigterwhether exports to the United States or Mexiitbbe allowed, provided that any
export restrictions do not (i) reduce the proparid energy exported relative to the supply oféhergy resource; (ii) impose an export price
higher than the domestic price; or (iii) disruptmal channels of supply. All parties to NAFTA ateaprohibited from imposing minimum
export or import price requirements.

Royalties and Incentives. Each province and therlddyjovernment of Canada have legislation andlatigas governing land tenure,
royalties, production rates and taxes, environmgmtdection and other matters under their respegtirisdictions. The royalty regime is a
significant factor in the profitability of oil andatural gas production. Royalties payable on prisdadrom lands other than Crown lands are
determined by negotiations between the partiesn@royalties are determined by government regulagiod are generally calculated as a
percentage of the value of the gross productioh thi¢ royalty rate dependent in part upon presdribérence prices, well productivity,
geographical location, field discovery date andtyipe and quality of the petroleum product produ¢egdm time to time, the governments of
Canada, Alberta and British Columbia have alsobdistsed incentive programs such as royalty rateictans, royalty holidays and tax crec
for the purpose of encouraging oil and naturaleyqsoration or enhanced recovery projects. Thesenitives generally have the effect of
increasing the cash flow to the producer.

Pricing and Marketing. The price of oil and natugak sold is determined by negotiation between isugied sellers. An order from the
National Energy Board ("NEB") is required for oXpmorts from Canada. Any oil export to be made pam$tio an export contract of loncg

than one year, in the case of light crude, andytears, in the case of heavy crude, duration (Bbtgears) requires an exporter to obtain an
export license from the NEB. The issue of sucltense requires the approval of the Governor in Cibudatural gas exported from Canada
is also subject to similar regulation by the NERpé&rters are free to negotiate prices and otherdevith purchasers, provided that the export
contracts in excess of two years must continuedetroertain criteria prescribed by the NEB. Theagoments of Alberta and British
Columbia also regulate the volume of natural galvmay be removed from those provinces for congionlsewhere based on such
factors as reserve availability, transportatiomagements and market considerations.

Environmental Regulation. The oil and natural gaiistry is subject to environmental regulation parg to local, provincial and federal
legislation. Environmental legislation provides festrictions and prohibitions on releases or eimmssof various substances produced or
utilized in association with certain oil and gadustry operations. In addition, legislation regsitieat well and facility sites be abandoned and
reclaimed to the satisfaction of provincial autkies. A breach of such
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legislation may result in the imposition of finesdgpenalties. Devon is committed to meeting itpoesibilities to protect the environment
wherever it operates and anticipates making inextagpenditures of both a capital and expenseaasia result of the increasingly stringent
laws relating to the protection of the environmé&wgyvon's unreimbursed expenditures in 2000 conagrsiich matters were immaterial, but
Devon cannot predict with any reasonable degreeidéinty its future exposure concerning such matte

Investment Canada Act. The Investment Canada Aglires Government of Canada approval, in certasegeaof the acquisition of control of
a Canadian business by an entity that is not chetirby Canadians. In certain circumstances, tlogiaition of natural resource properties
may be considered to be a transaction requiring approval.

INTERNATIONAL REGULATIONS

Environmental Regulation. The oil and gas induirgubject to various environmental regulation aoxtract concession requirements
pursuant to each individual country's laws, agregmend treaties. In general, this consists gfamiag Environmental Impact Assessments
in order to receive required environmental pertuitsonduct drilling or construction activities. $uegulations also typically include
requirements to develop emergency response plastewnanagement plans, and spill contingency plarsoame regions, the application of
world-wide standards, such as ISO 14000 governmgrBnmental Management Systems, are required tmpkemented for operations.

Protecting the environment and the safety and ihedlemployees, contractors, communities, and thdipis fundamental to the way Devon
conducts its business. This is accomplished thrabghlestablishment of corporate environmental,theahd safety policies and procedures
that are implemented worldwide.

EMPLOYEES

As of December 31, 2000, Devon's staff consistet, @60 full-time employees. The Company also engaugependent consulting petroleum
engineers, environmental professionals, geologigisphysicists, landmen and attorneys on a fes.bEsé Company believes that it has g
labor relations with its employees.

ITEM 2. PROPERTIES

Substantially all of Devon's properties consisinéérests in developed and undeveloped oil andegses and mineral acreage located in the
Company's core operating areas. These interestie &wvon to drill for and produce oil, naturalsgand NGLs from specific areas. Devon's
interests are mostly in the form of working intesesnd volumetric production payments, and, tcsadeextent, overriding royalty, foreign
government concessions, mineral and net profiegésts and other forms of direct and indirect owsfigrin oil and gas properties.
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PROVED RESERVES AND ESTIMATED FUTURE NET REVENUE

"Proved reserves" are those quantities of oil, neiyas and NGLs, which geological and engineedagn demonstrate with reasonable
certainty to be recoverable in the future from knawservoirs under existing economic and operatorglitions. Estimates of proved reser
are strictly technical judgments and are not knaliinfluenced by attitudes of conservatism or migim. The following table sets forth
Devon's estimated proved reserves, the estimatecefoet revenues therefrom and the 10% Presene\théreof as of December 31, 2000.
Approximately 80% of Devon's U.S. proved reservesanestimated by LaRoche Petroleum Consultantsand Ryder-Scott Company
Petroleum Consultants, independent petroleum ctargal Devon's internal staff of engineers estich#tte remainder of the U.S. reserves.
of the year-end 2000 Canadian proved reserves eedealated by the independent petroleum consulatiklock Lindstrom & Associates
Ltd. The international proved reserves, other tBanada as of December 31, 2000, were calculatédebipdependent petroleum consultants
of Ryder-Scott Company Petroleum Consultants. éderve estimates were prepared using standardgieadland engineering methods
generally accepted by the petroleum industry aratgordance with SEC guidelines (as describeddridliowing notes). These estimates
correspond with the method used in presentingSupplemental Information on Oil and Gas Operation®Note 16 to Devon's Consolidated
Financial Statements included herein, except #derfal income taxes attributable to such futureexetnues have been disregarded in the
presentation below.
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TOTAL PROVED PROVED
PROVED DEVELOPED UNDEVELOPED
RESERVES RESERVES(1 ) RESERVES(2)
TOTAL RESERVES
459,244 261,432 197,812
3,458,184 2,631,267 826,917
61,757 46,256 15,501
1,097,366 746,232 351,134
Pre-tax Future Net Revenue ($ thousands)(4 30,760,602 24,350,591 6,410,011
Pre-tax 10% Present Value ($ thousands)(4) 17,737,043 14,694,207 3,042,836
U.S. RESERVES
Oil (MBbls)..... 225,537 192,190 33,347
Gas (MMcf) 2,521,307 2,087,287 434,020
NGL (MBbls) 45,518 42,155 3,363
MBOE(3)..cuveeeiiieaiiieeeiiee s 691,273 582,226 109,047
Pre-tax Future Net Revenue ($ thousands)(4 22,566,827 18,971,071 3,595,756
Pre-tax 10% Present Value ($ thousands)(4) 13,396,544 11,415,285 1,981,259
CANADIAN RESERVES
Oil (MBDIS)...ccoviiiiiiiiiiieiiieae 36,492 29,721 6,771
Gas (MMcf) 523,509 507,703 15,806
NGL (MBbls) 4,204 4,072 132
MBOE(3)..uveeeiiieaiiieeeiiee e 127,948 118,410 9,538
Pre-tax Future Net Revenue ($ thousands)(4 4,985,532 4,791,079 194,453
Pre-tax 10% Present Value ($ thousands)(4) 2,935,656 2,856,269 79,387
INTERNATIONAL RESERVES
Oil (MBDIS)...ccoviiiiiiiiiiieiiee 197,215 39,521 157,694
Gas (MMcf) 413,368 36,277 377,091
NGL (MBbls) 12,035 29 12,006
MBOE(3)..uveeeiiieaiiieeiiee e 278,145 45,596 232,549
Pre-tax Future Net Revenue ($ thousands)(4 3,208,243 588,441 2,619,802
Pre-tax 10% Present Value ($ thousands)(4) 1,404,843 422,653 982,190

(1) Proved developed reserves are proved resdraeare expected to be recovered from existingsweith existing equipment and operating
methods.

(2) Proved undeveloped reserves are proved reserbesrecovered from new wells on undrilled acesagfrom existing wells where a
relatively major expenditure is required for recdetipg or deepening a well or for new fluid injexiifacilities.

(3) Gas reserves are converted to MBoe at theofatix MMcf per MBbl of oil, based upon the appnmte relative energy content of natural
gas to oil, which rate is not necessarily indiocatf the relationship of gas to oil prices. Theezdive prices of gas and oil are affected by
market conditions and other factors in additioneiative energy content.

(4) Estimated future net revenue represents estohfature gross revenue to be generated from tauption of proved reserves, net of
estimated production and development costs. Thaiataghown do not give effect to non-property eddatxpenses such as general and
administrative expenses, debt service and futurenne tax expense or to depreciation, depletionsamaktization.

These amounts were calculated using prices and nosffect as of December 31, 2000. These pricre wot changed except where diffel
prices were fixed and determinable from applicaoletracts. These assumptions yield average prigastioe life of Devon's properties of
$23.77 per Bbl of oil, $8.04 per Mcf of natural gaxl $29.80 per Bbl of NGLs. These prices compai2ecember 31, 2000, New York
Mercantile Exchange prices of $26.80 per Bbl farder oil and of $9.23 per MMBtu for natural gas.
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No estimates of Devon's proved reserves have llednifith or included in reports to any federafforeign governmental authority or ager
since the beginning of the last fiscal year ex¢gph filings with the SEC and (ii) in filings wit the Department of Energy ("DOE"). Reserve
estimates filed by Devon with the SEC corresportth #ie estimates of Devon reserves contained heReiserve estimates filed with the
DOE are based upon the same underlying technicaéamnomic assumptions as the estimates of Dekasesves included herein. However,
the DOE requires reports to include the interebtdl@wners in wells that Devon operates and e all interests in wells that Devon d
not operate.

The prices used in calculating the estimated futeterevenues attributable to proved reserves daewessarily reflect market prices for olil,
gas and NGL production subsequent to December@).Z' here can be no assurance that all of theeproaserves will be produced and ¢
within the periods indicated, that the assumedegrigill be realized or that existing contracts Ww#l honored or judicially enforced.

The process of estimating oil, gas and NGLs reseisreomplex, requiring significant subjective démns in the evaluation of available
geological, engineering and economic data for easérvoir. The data for a given reservoir may ckeagsigstantially over time as a result of,
among other things, additional development actjiyptypduction history and viability of productiondar varying economic conditions.
Consequently, material revisions to existing resarstimates may occur in the future.

PRODUCTION, REVENUE AND PRICE HISTORY

Certain information concerning oil and natural gasduction, prices, revenues (net of all royaltmsrriding royalties and other third party
interests) and operating expenses for the threes ywealed December 31, 2000, is set forth in "lted&nagement's Discussion and Analysis
of Financial Condition and Results of Operations."

WELL STATISTICS

The following table sets forth Devon's producindlsvas of December 31, 2000:

Oil Wells Gas Wells Total Wells
Gross(1) Net(2) Gr oss(1) Net(2) Gross(1) Net(2 )
uU.S. 14,599 4,219 8,425 3,808 23,024 8, 027
Canada 1,492 628 1,419 629 2,911 1, 257
International 948 270 a7 11 995 281
Total 17,039 5,117 9,891 4,448 26,930 9, 565

(1) Gross wells are the total number of wells inalfDevon owns a working interest.
(2) Net refers to gross wells multiplied by Devdinactional working interests therein.

Devon also held numerous overriding royalty intes@s oil and gas wells, a portion of which areentible to working interests after
recovery of certain costs by third parties. Afteneerting to working interests, these overridingalty interests will be included in Devon's
gross and net well count.
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UNDEVELOPED ACREAGE

The following table sets forth Devon's developed andeveloped oil and gas lease and mineral acesageéDecember 31, 2000.

D eveloped Undeveloped
Gross(1) Net(2) Gross(1) Net(2 )
Domestic
Permian/Mid-Continent Division
Permian Basin 751,282 370,590 1,013,728 392, 002
Mid-Continent 780,644 415,434 1,204,297 608, 861
Total Permian/Mid-
Continent Division 1,531,926 786,024 2,218,025 1,000, 863
Rocky Mountain Division 583,500 308,355 2,159,480 1,493, 846
Gulf Division
Offshore 756,008 383,338 918,825 653, 282
Onshore 429,235 247,918 140,420 54, 047
Total Gulf Division 1,185,243 631,256 1,059,245 707, 329
Total Domestic 3,300,669 1,725,635 5,436,750 3,202, 038
Canada 878,457 539,904 3,117,093 2,228, 510
International 387,380 101,525 19,418,885 12,195, 069
Grand Total 4,566,506 2,367,064 27,972,728 17,625, 617

(1) Gross acres are the total number of acres iohwbevon owns a working interest.
(2) Net refers to gross acres multiplied by Devdnaistional working interests therein.
OPERATION OF PROPERTIES

The day-to-day operations of oil and gas propediesthe responsibility of an operator designatetku pooling or operating agreements. The
operator supervises production, maintains prodnagaords, employs field personnel and performerdilnctions. The charges under
operating agreements customarily vary with the ldepid location of the well being operated.

Devon is the operator of 11,038 of its 26,930 wells operator, Devon receives reimbursement faadiexpenses incurred in the
performance of its duties as well as monthly wetl producing and drilling overhead reimbursemainates customarily charged in the are
or by unaffiliated third parties. In presentingfitsancial data, Devon records the monthly overhe@mibursements as a reduction of general
and administrative expense, which is a common imgysactice.
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ORGANIZATION STRUCTURE

Devon's properties are distributed geographicallipie separate divisions. Operations in the Un¢ates are conducted by the Permian/Mid-
Continent, Rocky Mountain and Gulf divisions. Caiaadoperations are conducted by Devon's Northstardy subsidiary and all operations
outside North America make up the Internationali§dan. Maintaining a tight geographic focus in s#del core areas is a key element of
Devon's operating strategy. Concentrating our djipersienhances management efficiency and markatidgourchasing power.

UNITED STATES PROPERTIES
PERMIAN/MID-CONTINENT DIVISION

The Permian Basin encompasses approximately 66@Mofre miles in southeastern New Mexico and wesad and contains more than 500
major oil and gas fields. It is characterized bglific, long-lived oil and gas production from nuroes formations found at a wide variety of
depths. Many formations respond to enhanced regdeehniques, such as waterflood projects. Acréede by production from existing
wells and large federal exploration units makesdsalifficult to obtain. Most of Devon's positionthe Permian was established through six
major property transactions. Devon's merger witht&&e Snyder Corporation in 2000 increased itsgateeserves in the Permian Basin by
over 75%. Even though the Permian Basin is quittiraaand not known as a high growth area, Devolacegd more than 160% of its
Permian Basin oil and gas production in 2000 thhoexploration and development drilling.

The Mid-Continent area includes all or portions of theestaif Kansas, Oklahoma, Texas, Arkansas, LouisMissjssippi and Alabama. Tt
area covers a wide spectrum of geologic formatpnoslucing both oil and natural gas. Although thel{@ontinent was the site of some of
earliest oil and gas discoveries in the UnitedeStateveral areas offer opportunities for growthugh exploitation and exploration drilling.
For example, Devon has an active drilling progrardarway in the Carthage, Bethany, Sligo area deeaJexas and western Louisiana in
2001. Devon has been able to increase production fihis area by downspacing, that is, drilling welloser together in producing fields.
Over time, average spacing has been decreased#0racres per well to as little as 40 acres pek. Welvon has increased production in the
Carthage, Bethany, Sligo area five-fold since tdyel980's through downspacing and improved resemanagement.

ROCKY MOUNTAIN DIVISION

The Rocky Mountain Division extends north from NBlexico and includes the states of Colorado, UtalipiMng, Montana and North
Dakota. It is Devon's fastest growing division, gmdduction of approximately 51,800 energy equinlerrels per day in 2000 is expecte
increase by around 30% in 2001. Much of that gromithbe due to expansion of coalbed methane (CBkuction in the Powder River
Basin of Wyoming. About 45% of division productignfrom CBM and 55% is from conventional oil andsga
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CBM is natural gas produced from shallow coal faiores. Devon is a leader in CBM production with f@uojects under various stages of
development in the Rocky Mountains. Devon firstquoed CBM from the San Juan Basin of northwestesw Niexico in 1986, and the San
Juan Basin remains today an important producing fanethe company. Devon began development of @s1@creage in the Powder River
Basin of northeast Wyoming in 1998. Devon owns @60,net acres there. Production at yead-2000 was 60 million cubic feet per day fi
some 600 producing wells. Production is expectea/tvage 90 to 100 million cubic feet per day i@2@nd to grow steadily over the next
few years as another thousand or more wells allediend tied into the gas gathering system.

Earlier in the development stage is the compangisnéjo Ranch CBM project in the Raton Basin of Ineststern New Mexico. Devon has
mineral interests in 280,000 gross acres in thenbBgvon's current 25% working interest will inase to 50% as the project is developed.
The company drilled 89 wells there in 2000 and esto drill about 100 wells each year for the rfext years. Gross production at year-end
2000 of 20 million cubic feet per day from 120 puothg wells is now beginning to reach meaningftésaAlthough it is early in the life of
the project to determine ultimate success, neuresgpotential could reach one trillion cubic feet.

The Rocky Mountain Division's fourth CBM projectirsits infancy. Devon has acquired over 50,00@sén the Wind River Basin that
includes multiple coal seams. Five test wells wriked in 2000, and early results are encouragiithough CBM is the fastest growing
resource in the Rocky Mountain Division, convengibgas still accounts for more than half of the galuced. The Washakie Field in south
central Wyoming is Devon's largest conventional @@s. The Washakie contains multiple producingégions. With 200,000 net acres and
some 400 potential drilling locations, Devon expédotbe actively developing the Washakie for maeary.

GULF DIVISION

Devon is one of the 10 largest oil and gas produicethe offshore Gulf of Mexico. The Santa Fe Smyderger nearly doubled Devon's asset
base in the Gulf. The offshore Gulf is a prolifiogucing area that provides approximately 25% efrthatural gas produced in the United
States. The Gulf is comprised of two major operptireas, as defined by water depth. The shalloa; avevater depths up to 600 feet, is
known as the "shelf." Devon has a substantial gtfteture of platforms and production facilitiestbe shelf, where natural gas wells are
known for providing high initial flow rates and gkiinvestment returns. Devon holds approximately,860 net acres on the shelf, about !

of which is developed.

Devon's shelf strategy emphasizes exploitationlditgtion is drilling for new reserves close to &kig producing facilities. Exploitation
success has been greatly enhanced on the shelfthepplication of technological advancements isisie and drilling methods. We are
especially optimistic about four-component, or "&@fsmic. This technology improves the resolutibaaismic images below shallow gas
deposits or "gas clouds." Devon is also employiogzontal drilling on the shelf to economically gtrate relatively thin sections of shallow
gas deposits.
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The company had two notable offshore exploratisealieries in 2000. These were on Eugene Island lI566, offshore Louisiana, and High
Island A-582, offshore Texas. Eugene Island 150%4 @vorking interest) began producing in Octobesagr 50 million cubic feet of gas and
1,600 barrels of liquids per day from two wellsgHlilsland A-582 (37% working interest) was a Decenthscovery. This well appears to be
a significant oil find. A second well was drillirag year-end. First production is expected in 2082 @ompletion of a new producing
platform.

While the shelf is a very mature area, the deemaitthe Gulf is believed to hold some of the &rtgremaining undiscovered reserves in
North America. Devon holds about 400,000 net acré¢ise deep water, of which about 90% is unexploBstause costs are much highe
explore in the deep water than on the shelf, tmepamy's strategy is to move cautiously into deefemdrilling. Devon expects to participate
in three to four deep water exploratory wells peary

The Gulf Division also holds about 300,000 net aameshore in south Texas and south Louisiana. AB@Ut of that acreage is developed for
oil and gas production. Last year was a turnarguad for the Gulf Division onshore. Most of the bage acreage was acquired in Devon's
merger with PennzEnergy in 1999. As PennzEnergyfe@assed elsewhere, this acreage had receivealdittbntion in recent years. An active
onshore drilling program in 2000 resulted in 14wetls. This year we will more than double that inémto a planned 38 net wells. A notable
discovery in 2000 was in the Patterson Field intlsdwuisiana. Devon's Zenor A-16 (50% working iet&) was tested at over 20 million
cubic feet of natural gas per day.

CANADA

Devon's Canadian operations are conducted throagth$tar Energy, our subsidiary in Calgary, Albe@a a stand-alone basis, Devon's
Canadian operations would rank twelfth among Caragtidependent producers. The Western Canadiam8etiry Basin is a vast geologic
feature encompassing portions of British ColumBihgerta, Saskatchewan and Manitoba. Devon's prigiseirt Canada range from shallow
and natural gas production in northern Albertadep long-lived gas reservoirs in the Foothillsaarear the Alberta/British Columbia border.
Over a third of Devon's Canadian oil and gas researe located in the shallow gas areas of norihkerta. Over 100 wells will be drilled i
these shallow gas fields in 2001. Devon has becamneefficient at drilling shallow gas wells in Adita, and over the past three years we
have cut average drilling costs in half. In mosthafse shallow gas areas, drilling is restrictethéowinter months of December through
March.

In addition to extensive exploitation and developtdrilling in the shallow gas areas, the Canadaision also has an aggressive
exploration program underway. The division hasrilion net undeveloped acres on which to explditee most exciting, high potential area
for adding new gas reserves is in the northerrhis®of British Columbia and Alberta, where we 8#@48,000 gross acres with an average
working interest of 47%. We are currently drillihgo deep gas wells in the northern foothills follog/a significant gas discovery on the
Weejay prospect (49% working interest) in 1998. Weeejay discovery, which produced over 20 milliabic feet of gas per day during
testing, will commence production in 2002.
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INTERNATIONAL

Approximately one quarter of Devon's proved researe located outside North America. Most of tHaternational reserves are concentr
in three countries: Azerbaijan, Indonesia and Atigen Approximately 37% of our proved reserves nlgdNorth America are in Azerbaijan,
located offshore in the Caspian Sea. Devon ha6% biterest in the Azeri-Chirag-Gunashli (ACG) faglld, including 0.8% acquired in
February 2001. The ACG field is believed to contarer 4 billion barrels of proved reserves, makirane of the largest oil fields in the
world.

Devon's international production is now predomihaatl. Natural gas markets outside North America aot well developed. However, ga
expected to become a growing part of Devon's iatéynal production mix in the coming years. Forrapée, in February 2001, Devon signed
agreements to supply Indonesian natural gas tcaforg from our extensive gas reserves on the isilhBdimatra. Singapore is replacing oil
with cleaner burning natural gas to fuel its gragvpower generation requirements. As other devetppguntries make similar moves toward
gas, worldwide gas markets will inevitably expabévon is well positioned to supply gas to sevefdhose developing markets.

Natural gas accounts for about -thirds of Devon's reserves in Argentina. Productticowth is focused on the Neuquen Basin in thérakn
part of the country where Devon acquired a 100%kimgrinterest in the El Mangrullo block early in@@ Developing gas markets inside
Argentina and in Chile and Brazil are improving #wnomics of natural gas in South America. Weeleliwe can increase production from
the El Mangrullo block by drilling additional wellsto the currently producing formation and alsopogducing gas from a shallower
formation that is productive in other parts of theuquen Basin.

Devon holds 12 million net acres of undevelopedi$im 14 different countries outside North Amerivaich of this acreage was acquired in
the merger with Santa Fe Snyder. We hold substdatid positions offshore Ghana, Gabon and Congergvive have active exploration
programs underway. Through a joint venture withthaolarge U. S. independent, we will be conductegmic surveys and drilling
exploratory wells on these blocks over the next years. In addition to the exploration program istAfrica, the company plans to drill
exploratory wells in Egypt, China, Malaysia and Brian 2001 and 2002.
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SIGNIFICANT PROPERTIES

The following table sets forth proved reserve infation on the most significant geographic areaghith Devon's properties are located ¢
December 31, 2000.

10% PRESENT
v ALUE (3) 10% PRESENT
OIL(MBbls) GAS (MMcf) NGL(MBbls) MBoe(1) MBoe %(2) ($000)  VALUE%(4)
PERMIAN/MID-CONTINENT DIVISION
Permian Basin 120,162 31 8295 19,786 192,997 17.6% $ 2,645,957 14.9%
Mid-Continent 12,417 50 3,723 19,489 115,860 10.6% 2 ,316,626 13.1%

Total 132,579 82 2,018 39,275 308,857 28.2% 4 ,962,583 28.0%
ROCKY MOUNTAIN DIVISION

Total 45618 1,2 48,534 4495 258,202 235% 4 796,594 27.0%
GULF DIVISION

Offshore 43,207 36 0,206 398 103,639 9.4% 3 ,098,340 17.5%
Onshore 4133 9 0549 1,350 20,575 1.9% 539,027 3.0%

Total 47,340 45 0,755 1,748 124,214 11.3% 3 637,367 20.5%
TOTAL U.S. 225537 25 21,307 45518 691,273 63.0% 1 3,396,544 75.5%
CANADA

Total 36,492 52 3509 4,204 127,948 11.7% 2 ,935,656(5)  16.6%
INTERNATIONAL DIVISION

Total 197,215 41 3,368 12,035 278,145 253% 1 404,843 7.9%
Grand Total 459,244 3.4 58,184 61,757 1,097,366  100.0% $ 17,737,043  100.0%

(1) Gas reserves are converted to MBoe at theofatix MMcf of gas per MBDbI of oil, based upon thpproximate relative energy content of
natural gas to oil, which rate is not necessantlidative of the relationship of gas to oil pricEhe respective prices of gas and oil are affe
by market and other factors in addition to relagvergy content.

(2) Percentage which MBoe for the basin or regiearb to total MBoe for all Proved Reserves.
(3) Determined in accordance with SEC guidelingsept that no effect is given to future income taxe
(4) Percentages which present value for the basiagion bears to total present value for all PcbReserves.

(5) Canadian dollars converted to U.S. dollarhatrate of $1 Canadian:
$0.6666 U.S.

TITLE TO PROPERTIES

Title to properties is subject to contractual agements customary in the oil and gas industryslfen current taxes not yet due and, in some
instances, other encumbrances. Devon believesticatburdens do not materially detract from theealf such properties or from the
respective interests therein or materially intexfeith their use in the operation of the business.

As is customary in the industry in the case of wettgped properties, little investigation of recditte is made at the time of acquisition (other
than a preliminary review of local records). Invgations, generally including a title opinion ofteide counsel, are made prior to the
consummation of an acquisition of producing prapsrand before commencement of drilling operatmmsindeveloped properties.

ITEM 3. LEGAL PROCEEDINGS
Royalty Matters

More than 30 oil companies, including Devon, amolaed in disputes in which it is alleged that secmpanies and related parties underpaid
royalty, overriding royalty and working interestsmers in connection with the production of crude Bihe proceedings include suits in
federal court in Texas, Louisiana, Mississippi &igoming that have been consolidated into one pidiogan
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Texas. To avoid expensive and protracted litigati@ntain parties, including Devon, have enter¢dl inglobal settlement agreement which
provides for a settlement of all claims of all meargof the settlement class. The court held adasrearing and issued an Amended Final
Judgment approving the settlement on September98®. However, certain entities have appealed tigéections to the settlement.

Also, pending in federal court in Texas is a simdait alleging underpaid royalties to the Uniteadt8s in connection with natural gas and
natural gas liquids produced and sold from United€s owned and/or controlled lands. The claims\itxd by private litigants against
Devon and numerous other producers, under thedeBalse Claims Act. The United States served adaifdts intent to intervene as to cer
defendants, but not Devon. Devon and certain athégndants are challenging the constitutionalitwbé&ther a claim under the federal False
Claims Act can be maintained absent governmentviatgion. Devon believes that it has acted readgraaid paid royalties in good faith.
Devon does not currently believe that it is subfjeanaterial exposure in association with thigétion. As a result, Devon's monetary
exposure in this suit is not expected to be mdteria

Maersk Rig Contract

In December 1997, the working interest owner parnti€®ennzoil Venezuela Corporation, S.A. ("PVG'subsidiary of Devon as a result of
the PennzEnergy merger, entered into a contrabtMdtersk Jupiter Drilling, S.A. ("Maersk") for theovision of a rig for drilling services
relative to the anticipated drilling program assated with Devon's Block 70/80 in Lake Maracaibon®¥euela. The rig was assembled and
delivered by Maersk to Lake Maracaibo where it penfed an abbreviated drilling program for both Be€8/79 and 70/80. It is currently
stacked in Lake Maracaibo. The contract, which exgpOctober 1, 2001, provides for early terminatieith a charge for such termination
which is currently estimated at $42,000 per daywértain escalation factors for the balance ot¢hm. As of December 31, 2000, Devon's
consolidated balance sheet included accrued ligsilireflected in "Other liabilities," for the exqgted cost to terminate/settle the contract.
Devon does not currently believe there is a reasden@ossibility of incurring additional materialsts in excess of the liability recognized for
such termination/settlement of the contract.

Devon is involved in other various routine legabgredings incidental to its business. However,dedd's knowledge, as of March 12, 2001,
there were no other material pending legal progegdio which Devon is a party or to which any sfftoperty is subject.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS
MARKET PRICE

Devon's common stock has been traded on the Anme8itack Exchange (the "AMEX") since September 2881 Prior to September 29,
1988, Devon's common stock was privately held. Cemging on December 15, 1998, a new class of Dexcinamgeable shares began
trading on The Toronto Stock Exchange ("TSE") urtlersymbol NSX. These shares are essentially elguivto Devon common stock.
However, because they are issued by Devon's whallyed subsidiary, Northstar, they qualify as a detineCanadian investment for
Canadian institutional shareholders. They are exgbable at any time, on a one-for-one basis, fomson shares of Devon at the holder's
option.

The following table sets forth the high and lowesgprices for Devon common stock and exchangebahles as reported by the AMEX and
TSE for the periods indicated.

American S tock Exchange The Toronto Stock Exchange
Average Avera ge

High Low Daily High Low Daily

(US$) ( US$)  Volume (CN$) (CN$) Volum e
1999:
Quarter Ended March 31, 1999 31.75 20.13 233,954 48.00 30.40 4,2 40
Quarter Ended June 30, 1999 37.44 25.94 225,938 54.85 39.60 15,4 57
Quarter Ended September 30, 1999 44.94 33.00 624,356 65.75 51.30 11,6 50
Quarter Ended December 31, 1999 42.00 29.50 486,409 61.60 43.45 3,1 08
2000:
Quarter Ended March 31, 2000 48.56 31.38 376,279 69.50 4565 20,8 54
Quarter Ended June 30, 2000 60.94 43.75 613,910 90.10 65.30 12,0 21
Quarter Ended September 30, 2000 62.56 42.56 998,008 92.45 62.90 16,0 38
Quarter Ended December 31, 2000 64.74 48.00 829,198 97.45 73.40 4,5 26
2001:
Quarter Ended March 31, 2001
(through March 12, 2001) 66.75 52.30 996,310 102.00 79.90 9,6 57

DIVIDENDS

Devon commenced the payment of regular quartedi dividends on its common stock on June 30, 1@%Be amount of $0.03 per share.
Effective December 31, 1996, Devon increased itstgedy dividend payment to $0.05 per share. Deatticipates continuing to pay regular
quarterly dividends in the foreseeable future. @évids are also paid on the exchangeable shates sdime rate and on the same dates as
dividends paid on the common stock.

On March 13, 2001, there were 32,972 holders afrceof Devon common stock and 340 holders of reforthe exchangeable shares.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial information (natvered by the independent auditors' reports) shioelicead in conjunction with "ltem 7.
Management's Discussion and Analysis of Financtaddtion and Results of Operations,” and the cadat#d financial statements and the
notes thereto included in "ltem 8. Financial Stagata and Supplementary Data." Note 2 to the cafeseldl financial statements included in
Item 8 of this report contains information on tf®@ merger between Devon and Santa Fe Snyder98erhergers between Devon and
PennzEnergy Company and between Santa Fe EnerguiRes, Inc. and Snyder Oil Corporation and the8l&8nbination of Devon and
Northstar Energy Corporation ("Northstar"), as veasllunaudited pro forma financial data for the yd®99 and 199¢

YEAR ENDED DECEMBER 31,

2000 1999 1998 1997 1996
(THOUSANDS, EXCEPT PER SHARE DATA AN D RATIOS)
OPERATING RESULTS
Oil sales $1,078,759 561,018 309,990 555,237 584,519
Gas sales 1,485,221 627,869 347,273 375,193 220,556
NGL sales 154,465 67,985 24,715 35,838 28,712
Other revenue 65,658 20,596 24,248 48,255 36,470
Total revenues 2,784,103 1,277,468 706,226 ,014,523 870,257
Lease operating expenses 440,780 298,807 226,561 263,907 259,009
Transportation costs 53,309 33,925 23,186 20,364 15,822
Production taxes 103,244 44,740 24,871 33,317 21,505
Depreciation, depletion and amortization
of property and equipment 693,340 406,375 243,144 285,708 192,107
Amortization of goodwill 41,332 16,111 -- - -
General and administrative expenses 93,008 80,645 45,454 53,081 47,411
Expenses related to mergers 60,373 16,800 13,149 - -
Interest expense 154,329 109,613 43,532 41,488 48,762
Deferred effect of changes in foreign currency
exchange rate on subsidiary's long-term debt 2,408 (13,154) 16,104 5,860 199
Distributions on preferred securities of
subsidiary trust -- 6,884 9,717 9,717 4,753
Reduction of carrying value of oil and
gas properties -- 476,100 422,500 641,314 33,100
Total costs and expenses 1,642,123 1,476,846 1,068,218 ,354,756 622,668
Earnings (loss) before income taxes, minority
interest and extraordinary item 1,141,980 (199,378) (361,992) (340,233) 247,589
Income tax expense (benefit):
Current 130,793 23,056 (3,713) 35,757 30,534
Deferred 280,845 (72,490) (122,394) (162,499) 58,752
Total 411,638 (49,434) (126,107) (126,742) 89,286
Earnings (loss) before minority interest and
extraordinary item 730,342 (149,944) (235,885) (213,491) 158,303
Minority interest in Monterey Resources, Inc. - - (4,700) (1,300)
Earnings (loss) before extraordinary item 730,342 (149,944) (235,885) (218,191) 157,003
Extraordinary loss - (4,200) - - (6,000)
Net earnings (loss) $ 730,342 (154,144) (235,885) (218,191) 151,003
Net earnings (loss) applicable to common
shareholders $ 720,607  (157,795)  (235,885) (230,191) 103,803
Net earnings (loss) per share before
extraordinary loss:
Basic $ 566 (1.64) (3.32) (3.35) 2.08
Diluted $ 550 (1.64) (3.32) (3.35) 2.03
Net earnings (loss) per share after
extraordinary loss:
Basic $ 566 (1.68) (3.32) (3.35) 1.97
Diluted $ 550 (1.68) (3.32) (3.35) 1.92
Cash dividends per common share(1) $ 017 0.14 0.10 0.09 0.09
Weighted average common shares outstanding:
Basic 127,421 93,653 70,948 68,732 52,744
Diluted 131,730 99,313 76,932 75,366 55,553
Ratio of earnings to combined fixed charges
and preferred stock dividends(2) 7.31 N/A N/A N/A 3.90

25



DECEMBER 31,

2000 1999 1998 1997 1996
(THOUSANDS)
BALANCE SHEET DATA
Total assets $6,860,478 6,096,360 1,930,537 1,965,386 2,241,890
Debentures exchangeable into shares of
Chevron Corporation common stock $ 760,313 760,313 - -- --
Other long-term debt $1,288,523 1,656,208 735,871 427,037 361,500
Convertible preferred securities of
subsidiary trust $ - - 149,500 149,500 149,500
Stockholders' equity $3,277,604 2,521,320 749,763 1,006,546 1,159,772
YEAR ENDED DECEMBER 31,
2000 1999 1998 1997 1996
(THOUSANDS, EXCEPT PER UNIT DATA)
CASH FLOW DATA
Net cash provided by operating activities $1,619,032 532,328 334,471 530,156 393,448
Net cash used in investing activities $(1,173,401) (768,317) (607,260) (545,683) (471,351)
Net cash provided by (used in) financing
activities $(389,571) 377,198 256,518 34,859 47,120
Modified EBITDA(3,5) $2,033,389 802,551 373,005 643,854 526,510
Cash margin(4,5) $1,748,267 662,998 323,469 556,892 442,461
PRODUCTION, PRICE AND OTHER DATA
Production:
Oil (MBbls) 42,561 31,756 25,628 32,565 33,180
Gas (MMcf) 426,146 304,203 198,051 186,239 123,286
NGL (MBbls) 7,400 5111 3,054 2,842 2,055
MBoe(6) 120,985 87,568 61,691 66,447 55,783
Average prices:
Oil (Per Bbl) $ 25.35 17.67 12.10 17.05 17.62
Gas (Per Mcf) $ 349 2.06 1.75 2.01 1.79
NGL (Per Bbl) $ 20.87 13.30 8.09 12.61 13.97
Per Boe(6) $ 2247 14.35 11.05 14.54 14.95
Costs per Boe (6):
Operating costs $ 494 431 4.45 4.78 5.31
Depreciation, depletion and amortization
of oil and gas properties $ 548 4.46 3.74 4.17 3.31
General and administrative expenses $ 077 0.92 0.74 0.80 0.85

(1) Cash dividends per share are presented basthe& @ombined amount of dividends paid by Devomt&&e Snyder and Northstar in each
year. The dividends per share are also based aruthber of shares outstanding in each year assutminganta Fe Snyder merger and
Northstar combination had been consummated asdigginning of the earliest year presented. Sam@ryder did not pay any dividends
any of the years presented. Northstar did not pgydavidends in 1997, or in 1998 prior to the chgsdf the Northstar combination. Also,
Northstar's dividends paid in 1996 were at a ratespare that was different from the rate paid byd» in 1996. Because of these facts,
cash dividends per share presented for 1996 thra0g8 are not representative of the actual amquaitsby Devon on an historical basis.
the years 2000, 1999, 1998, 1997 and 1996, Debhatrical cash dividends per share were $0.2@0560.20, $0.20 and $0.14,
respectively.

(2) For purposes of calculating the ratio of eagsito combined fixed charges and preferred stodkeinds, (i) earnings consist of earnings
before income taxes, plus fixed charges; (i) ficbdrges consist of interest expense, deferredtaifechanges in foreign currency exchange
rate on long-term debt, distributions on prefersedurities of subsidiary trust, amortization oftsaglating to indebtedness and the preferred
securities of subsidiary trust, and one-third ottaéexpense estimated to be attributable to isteesd (iii) preferred stock dividends consist
of the amount of pre-tax earnings required to paigddnds on the outstanding preferred stock. Ferymars 1999, 1998 and 1997, earnings
were insufficient to cover combined fixed charged areferred stock dividends by $205.3 million, $®6million and $346.0 million,
respectively.
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(3) Modified EBITDA represents earnings before iig& (including deferred effect of changes in fgneturrency exchange rate on
subsidiary's long-term debt, and distributions ceferred securities of subsidiary trust), taxepreeiation, depletion and amortization and
reduction of carrying value of oil and gas propesti

(4) "Cash margin" equals total revenues less caglreses. Cash expenses are all expenses otheéh¢haon-cash expenses of depreciation,
depletion and amortization, deferred effect of demin foreign currency exchange rate on subsiditoyg-term debt, reduction of carrying
value of oil and gas properties and deferred inctarexpense. Cash margin measures the net cash islgenerated by a company's
operations during a given period, without regarthperiod such cash is actually physically resgigr spent by the company. This margin
ignores the non-operational effect on a compamgs €ash provided by operating activities", as mesbsby accounting principles generally
accepted in the United States of America, fromrmapmany's activities as an operator of oil and gatsw8uch activities produce net increases
or decreases in temporary cash funds held by thetp which have no effect on net earnings ottirapany.

(5) Modified EBITDA is presented because it is coomy accepted in the oil and gas industry as anfife indicator of a company's ability
service or incur debt. Cash margin is presenteduseit is commonly accepted in the oil and gasstigl as a financial indicator of a
company's ability to fund capital expendituresemvice debt. Modified EBITDA and cash margin asogbresented because investors
routinely request such information. Managementrprs the trends of modified EBITDA and cash maiigia similar manner as trends in
net earnings.

Modified EBITDA and cash margin should be usedugpements to, and not as substitutes for, neirgggrand net cash provided by
operating activities determined in accordance waiabounting principles generally accepted in thetdéhStates of America as measures of
Devon's profitability or liquidity. There may be @jational or financial demands and requirementsréthice management's discretion over
the use of modified EBITDA and cash margin. Seeridgement's Discussion and Analysis of Financialdmm and Results of Operation
Modified EBITDA and cash margin may not be comp&eab similarly titted measures used by other conigs

(6) Gas volumes are converted to Boe or MBoe atdteeof six Mcf of gas per barrel of oil, basednphe approximate relative energy
content of natural gas and oil, which rate is retassarily indicative of the relationship of oitlagas prices. The respective prices of oil, gas
and NGL are affected by market and other factoeduiition to relative energy content.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis addressesgd®in Devon's financial condition and resultspérations during the three year period
of 1998 through 2000. Reference is made to "lte@ebected Financial Data" and "Item 8. Financiat&nents and Supplementary Data."

OVERVIEW

On May 25, 2000, Devon and Santa Fe Snyder Coiiparahnounced their intent to merge. The transadatiosed on August 29, 2000. The
merger with Santa Fe Snyder was the largest tréinedn Devon's history. As a result of the trarigat Devon issued approximately 40.6
million shares of common stock and assumed $730l@®mof long-term debt and $492.7 million of othi@bilities. The merger increased
Devon's proved reserves by 386.3 million barral§8%, and the company's undeveloped leasehold lnyillion acres, or 99%.

The merger with Santa Fe Snyder significantly exieahDevon's operations. However, another significantributing factor to Devon's
growth over the last three years was the compd®@8 acquisition of PennzEnergy Company ("PennzirigrThe acquisition of
PennzEnergy added 396 million Boe of reserves, il®mnet acres of undeveloped leasehold and $8lidn of assets to Devon's balance
sheet. In exchange, Devon issued approximately@ilion shares of common stock and assumed $1i6rbof long-term debt and $0.7
billion of other liabilities. The merger was acctechfor under the purchase method of accountingpdigsiness combinations. Therefore,
Devon's 1999 results do not include any effectafri2Energy's operations prior to August 17, 1999.

On December 10, 1998, Devon and Northstar Energpdation ("Northstar") completed their merger. Tuenbination of Devon and
Northstar added 115 million Boe of proved resemsd 1.8 million undeveloped acres, all in Canadiee Morthstar combination wi
accounted for under the pooling-of-interests methioalccounting for business combinations. Accorlyin@evon's results for 1998 and prior
years include the results of both Devon and Neaittas if the two had always been combir

In addition to the mergers and acquisitions, Deverploration and development efforts have also Isegnificant contributors to Devon's
growth. In 1998 and 1999, before the merger witht&&e Snyder, Devon spent approximately $0.5obilin its exploration, drilling and
development efforts. These costs included drillis2B3 wells, of which 1,137 were completed as pcedst In 2000, Devon and Santa Fe
Snyder combined spent $0.9 billion in its explaratidrilling and development efforts. These castduided drilling 1,328 wells, of which
1,261 were completed as producers.

Devon's merger with Santa Fe Snyder was accouatathfler the pooling-of-interests method of accimgntor business combinations.
Accordingly, Devon's prior years' results have besstated to combine such results with those ofeSlaa Snyder for all years presented.
Thus, the three-year comparisons of various praoluctevenue and expense items presented latkisigéction are shown as if Devon and
Santa Fe Snyder had been combined for all sucbgseri
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Although this is consistent with the financial pratation of the merger, it disguises the substheiianges in Devon's operations that have
occurred as a result of that transaction.

To present the effects that Devon's merger withe&8Ba Snyder, the acquisition of PennzEnergy andbe drilling and development
activities have had on operations during the laste years, the following statistics have been lo@eel. This data assumes that Devon's
merger with Santa Fe Snyder was closed at the biegjrof 2000, but that prior year results werenestated. Thus, it compares Devon's 2000
results, including Santa Fe Snyder, to those oBX88Devon only, without Santa Fe Snyder. Suchmanson yields the following
fluctuations:

- Combined oil, gas and NGL production increased 83illion Boe, or 236%.

- Average combined price of oil, gas and NGL ineszhby $11.68 per Boe, or 108%.

- Total revenues increased $2.3 billion, or 599%.

- Net cash provided by operating activities incegb$1.4 billion, or 745%. Cash margin increase® $illion, or 853%.
- Net earnings increased $790.6 million.

- Earnings per share increased to $5.50 per dikhede from a loss of $1.25 per diluted share B819

During 2000, Devon marked its twelfth anniversagyagoublic company. While Devon has consistenttydased production over this twelve-
year period, volatility in oil and gas prices hasulted in considerable variability in earnings aagh flows. Prices for oil, natural gas :

NGL are determined primarily by market conditiontarket conditions for these products have beenyvahdontinue to be, influenced t
regional and world-wide economic growth, weathet ather factors that are beyond Devon's controldbs future earnings and cash flows
will continue to depend on market conditions.

Like all oil and gas production companies, Devarefathe challenge of natural production declineinit&l pressures are depleted, oil and
gas production from a given well naturally decrsa3éus, an oil and gas production company depfEdsof its asset base with each unit of
oil or gas it produces. Historically, Devon hasrmable to overcome this natural decline by addimgugh drilling and acquisitions, more
reserves than it produces. Devon's future growtmy, will depend on its ability to continue tocakserves in excess of production.

Because oil and gas prices are influenced by mactpifs outside of its control, Devon's managemastfbcused its efforts on increasing olil
and gas reserves and production and controllingresgs. Over its twelve-year history as a publicamy, Devon has been able to
significantly reduce its operating costs per ufip@duction. Devon's future earnings and cash dlawe dependent on its ability to continu
contain operating costs at levels that allow fafipable production.
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RESULTS OF OPERATIONS

The following discussion of Devon's results of @iems from 1998 through 2000 include the restadsdlts of Devon for the 2000 merger
with Santa Fe Snyder and the 1998 combination NWittthstar, both of which were accounted for usimg pooling-of-interests method.

Devon's total revenues have risen from $706.2 onilin 1998 to $2.8 billion in 2000. In each of theélree years, oil, gas and NGL sales
accounted for over 96% of total revenues.

Changes in oil, gas and NGL production, pricesravenues from 1998 to 2000 are shown in the folgwables. (Unless otherwise stated,
all dollar amounts are expressed in U.S. dollars.)

TOTAL
YEAR ENDED DECEMBER 31,
2000 1999
2000 vs 1999 1999 vs 19 98 1998
(ABSOLUTE AMOUNTS IN THOUSANDS)
PRODUCTION
Oil (MBbls) ..... 42,561 +34% 31,756 + 24% 25,628
Gas (MMCF) ..ocoveieiiiiieie e 426,146 +40% 304,203 + 54% 198,051
NGL (MBbIS) .....ccccvvveeene . 7,400 +45% 5,111 + 67% 3,054
Oil, gas and NGL (MBO0€) .........c......... 120,985 +38% 87,568 + 42% 61,691
REVENUES
Per Unit of Production:
Oil (per Bbl) ..ccvveeviiiieciiieens 25.35 +43% 17.67 + 46% 12.10
Gas (per Mcf) .. 3.49 +69% 2.06 + 18% 1.75
NGL (per Bbl) ...cccooevveeiveeieenen 20.87 +57% 13.30 + 64% 8.09
Oil, gas and NGL (per Boe) .............. $ 22.47 +57% 14.35 + 30% 11.05
Absolute:
Ol ceveeeie e $ 1,078,759 +92% 561,018 + 81% 309,990
GAS i $ 1,485,221 +137% 627,869 + 81% 347,273
NGL oo $ 154,465 +127% 67,985 +1 75% 24,715
Oil, gas and NGL .......cccceeevvveennnen $ 2,718,445 +116% 1,256,872 + 84% 681,978



PRODUCTION

Ol (MBDIS) vvveoeeeee e

Gas (MMcf) ...

NGL (MBDIS) ......covveee
Qil, gas and NGL (MBoe)

REVENUES

Per Unit of Production:

Oil (per Bbl) ..
Gas (per Mcf)
NGL (per Bbl)

Oil, gas and NGL (per Boe) ........

Absolute:

Ol o, $

PRODUCTION

Oil (MBDIS) ..o

Gas (MMCF) .oovvveeiiieciieeciieee
NGL (MBDIS) ...ocevvviiiiiiecieeine
Qil, gas and NGL (MBoe)

REVENUES

Per Unit of Production:
Oil (per Bbl) ..ccvvvevviiieiiiieens

Gas (per Mcf)
NGL (per Bbl)

DOMESTIC

YEAR ENDED DECEMBER 31,

2000
2000 vs 1999

1999
1999 vs 19

(ABSOLUTE AMOUNTS IN THOUSANDS)

28,562 +60% 17,822 +
355,087 +61% 221,061 +
6,702 +52% 4,396 +
94,445 +60% 59,062 +
25.45 +37% 18.64 +
3.67 +62% 2.27 +
20.30 +55% 13.11 +
22.95 +52% 15.10 +
726,897 +119% 332,219 +1
1,304,626 +160% 501,841 +1
136,048 +136% 57,610 +1
2,167,571 +143% 891,670 +1
CANADA
YEAR ENDED DECEMBER 31,
2000 1999
2000 vs 1999 1999 vs 19
(ABSOLUTE AMOUNTS IN THOUSANDS)
4,760 -8% 5,178 -
62,284 -15% 73,561 +
682 -3% 700 +
15,823 -13% 18,138
24.46 +58% 15.51 +
271 +75% 1.55 +
26.51 +84% 14.39 +
19.18 +70% 11.27 +
116,427 +45% 80,298
169,032 +48% 114,128 +
18,078 +79% 10,075 +1
303,537 +48% 204,501 +

45%
82%
78%
69%

50%
12%
63%
26%

18%
05%
90%

14%

12.43
2.02
8.05

11.94

152,297
245,145
19,871

17%
10%
24%
+1%

29%
16%
75%
20%

+6%
27%
17%

20%

6,257

18,016

12.07
1.34
8.20
9.43

75,493
89,828
4,644



INTERNATIONAL
YEAR ENDED DECEMBER 31,

2000 1999
2000 vs 1999 1999 vs 19 98 1998
(ABSOLUTE AMOUNTS IN THOUSANDS)
PRODUCTION
Oil (MBDIS) .veeiveiiiiiiecieeieeis 9,239 +6% 8,756 + 23% 7,114
Gas (MMcf) ...... 8,775 -8% 9,581 +1% 9,474
NGL (MBbls) 16 +7% 15 - 25% 20
Qil, gas and NGL (MBo0€) ........cccuee.... 10,717 +3% 10,368 + 19% 8,713
REVENUES
Per Unit of Production:
Oil (per Bbl) ..oocvveeveeieeiienenn $ 25.48 +50% 16.96 + 47% 11.55
Gas (per Mcf) $ 1.32 +6% 1.24 -5% 1.30
NGL (per Bbl) $ 21.19 +6% 20.00 +1 00% 10.00
Oil, gas and NGL (per Boe) .............. $ 23.08 +49% 15.50 + 43% 10.87
235,435 +59% 148,501 + 81% 82,200
11,563 -3% 11,900 -3% 12,300
339 +13% 300 + 50% 200
$ 247,337 +54% 160,701 + 70% 94,700

OIL REVENUES 2000 vs. 1999 Oil revenues increasetir$7 million in 2000. Oil revenues increased $828illion due to a $7.68 per bar
increase in the average price of oil in 2000. Asréase in 2000's production of 10.8 million barcelased oil revenues to increase by $190.9
million. The PennzEnergy merger accounted for GlBam barrels of the 10.8 million barrel increaseproduction. The 2000 period included
twelve months of production from the propertiesuay in the 1999 PennzEnergy merger, while the9J8%iod only included production 1

4 1/2 months following the August 17, 1999 merdesing. Additionally, drilling activity and lessgificant acquisitions, offset in part by
property dispositions and natural declines, caaséd million barrel increase in production.

1999 vs. 1998 Oil revenues increased $251.0 milliadt®99. Oil revenues increased $176.9 million ttua $5.57 per barrel increase in the
average price of oil in 1999. An increase in 19@@tduction of 6.1 million barrels caused oil reves to increase by $74.1 million. The
August 1999 PennzEnergy merger added 5.3 millioretsaof production during the last 4 1/2 month4d 899, and the Snyder merger added
1.1 million barrels of production during the lagitg months of 1999. This increase was partialfgetfby a 0.3 million barrel decline in 1999
production from Devon's other properties.

GAS REVENUES 2000 vs. 1999 Gas revenues increg®&d.4 million in 2000. A 121.9 Bcf increase in puation in 2000 added $251.7
million of gas revenues compared to 1999. A $1.&3N\icf increase in the average gas price in 200@rituted $605.7 million of the incree
in gas revenues. The PennzEnergy merger account&d.3 Bcf of the 121.9 Bcf increase in consokdigproduction.
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All of the 89.3 Bcf added by the PennzEnergy mevges attributable to domestic properties. Prodadiiom Devon's other domestic
properties increased
44.7 Bcf, due primarily to additional developmentiacquisitions, net of natural declines and digjous.

Canadian gas production decreased 11.3 Bcf, or ib2600. Natural decline, increased royalty rated dispositions of certain properties
were the primary reasons for the production declidbereas domestic royalty rates are fixed pergestahe Canadian royalties are based on
a sliding scale. As prices increased in 2000, thea@ian government's royalty percentage also isetkaausing Devon's net production to
decrease. Gross Canadian gas production, befoa#tiesy was 83.4 Bcf in 2000 compared to 92.1 Bcf999.

1999 vs. 1998 Gas revenues increased $280.6 miflia899. A 106.2 Bcf increase in production in 92@ided $186.1 million of gas
revenues compared to 1998. A $0.31 per Mcf increatiee average gas price in 1999 contributed $84lifon of the increase in gas
revenues. The production increase was primaristeel to the PennzEnergy and Snyder mergers. TheBerargy properties added 55.5 Bcf
of production during the 4 1/2 months following thennzEnergy merger. The Snyder properties add@dB8 of production during the last
eight months following the May 1999 Snyder merde6.4 Bcf increase in Devon's Canadian gas prodao@lso contributed to the increase
in 1999 gas production.

NGL REVENUES 2000 vs. 1999 NGL revenues increag§1%million in 2000. An increase in 2000's averpgee of $7.57 per barr
caused NGL revenues to increase $56.0 million.ddpction increase of 2.3 million barrels in 2000s&d revenues to increase $30.5 mill
The 1999 PennzEnergy merger accounted for 2.5amibarrels of increased NGL production in 2000 sTihcrease was partially offset by a
0.2 million barrel reduction in 2000 productionfidevon's other properties. This reduction was edny property dispositions and natural
decline, offset in part by drilling activity andqgperty acquisitions.

1999 vs. 1998 NGL revenues increased $43.3 milfidk999. An increase in 1999's average price d2Bper barrel caused NGL revenues to
increase $26.6 million. A production increase df @illion barrels in 1999 caused revenues to ireel 6.7 million. Production from the
PennzEnergy properties for the last 4 1/2 montH<98B accounted for 1.7 million barrels of the 1989ease.

OTHER REVENUES 2000 vs. 1999 Other revenues inec:&45.1 million, or 219% in 2000. Increases indiparty gas processing income
and interest income were the primary reasons fstlbstantial increase in other revenues. Additiprthe 2000 period included $18.4
million of dividend income from the 7.1 million stes of Chevron Corporation common stock acquireitién1 999 PennzEnergy merger. The
1999 period included $6.7 million of dividend inceran these same shares.

1999 vs. 1998 Other revenues decreased $3.7 milia899. Other revenues in 1998 included $8.8ionilbf one-time revenues recognized
by Northstar in 1998 from terminations of certaiamagement agreements and gas contracts, and $Hon mwii interest income from federal
income tax audits recognized by Santa Fe Snydeonmparing 1999 to 1998, these nonrecurring 1988mees more than offset increases of
$9.8 million in 1999 from other sources of revenuesluding dividend income, interest income aniddtparty gas processing revenues.
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Other revenues in 1999 included $6.7 million ofidiénd income in the last 4 1/2 months of the yeanfthe 7.1 million shares of Chevron
Corporation common stock.

EXPENSES The details of the changes in pre-taxresggebetween 1998 and 2000 are shown in the talde/b

YEAR ENDED DECEM BER 31,
2000 1999
2000 vs 1999 1999 vs 1998 1998
(ABSOLUTE AMOUNTS IN THOUSANDS)
Absolute:
Production and operating expenses:
Lease operating expenses $ 440,780 +48% 298,807 +32% 226,561
Transportation costs ..... 53,309 +57% 33,925 +46% 23,186
Production taxes .. 103,244 +131% 44,740 +80% 24,871
Depreciation, depletion and amortization of
oil and gas properties .......ccceeeveeeee. L. 662,890 +70% 390,117 +69% 230,419
Amortization of goodwill ........ccccocvvveee. L 41,332 +157% 16,111 N/M -
Subtotal c.ooocveiiiiie 1,301,555 +66% 783,700 +55% 505,037
Depreciation and amortization of non-oil and
gas Properties .....ccccvevevceesceenceene 30,450 +87% 16,258 +28% 12,725
General and administrative expenses ............. 93,008 +15% 80,645 +77% 45,454
Expenses related to mergers .............c...... e 60,373 +259% 16,800 +28% 13,149
Interest eXpense .....ccccccvvvvveeiiceenne 154,329 +41% 109,613 +152% 43,532
Deferred effect of changes in foreign currency
exchange rate on subsidiary's long-termdebt ... 2,408 N/M (13,154) N/M 16,104
Distributions on preferred securities of
subsidiary trust .......cccooevvvccnieeee L - -100% 6,884 -29% 9,717
Reduction of carrying value of oil and gas
PrOPerties ..ooovvveiiiiciieciiieeeaee -- -100% 476,100 +13% 422,500
Total v
Per Boe:

Production and operating expenses:

Lease operating expenses +7% 3.41 -7% 3.67
Transportation costs ..... T +13% 0.39 +3% 0.38
Production taxes P 0.85 +67% 0.51 +28% 0.40
Depreciation, depletion and amortization of
oil and gas properties 5.48 +23% 4.46 +19% 3.74
Amortization of goodwill 0.34 +89% 0.18 N/M -
Subtotal ....coeovvviiiiiiiiceeeee 10.76 +20% 8.95 +9% 8.19
Depreciation and amortization of non-oil and
gas properties(L) ..ooceereeerieeerieeennns 0.25 +32% 0.19 -10% 0.21
General and administrative expenses(1) .......... 0.77 -16% 0.92 +24% 0.74
Expenses related to prior mergers(l) ............ 0.50 +163% 0.19 -10% 0.21
Interest expense(l) ...... 1.27 +2% 1.25 +79% 0.70
Deferred effect of chang gn currency
exchange rate on subsidiary's long-term debt( 1) ... 0.02 N/M (0.15) N/M 0.26
Distributions on preferred securities of
subsidiary trust(1) .cccooooevvveviieeieees -- -100% 0.08 -50% 0.16
Reduction of carrying value of oil and gas
Properties(l) .cococovvvnieiiiieieee - -100% 5.44 -21% 6.85
Total oo $ 13.57 -20% 16.87 -3% 17.32

(1) Though per Boe amounts for these expense iteaysbe helpful for profitability trend analysisge expenses are not directly attributable
to production volumes.

N/M -- Not meaningful.
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PRODUCTION AND OPERATING EXPENSES The details of thanges in production and operating expensesbati998 and 2000 are

shown in the table below.

TOTAL
YEAR ENDED DECEM

2000
2000 vs 1999 1999

1999
vs 1998 1998

(ABSOLUTE AMOUNTS IN THOUSANDS)
Absolute:
Recurring lease operating expenses ............. . ... $ 422,853 +45% 291,037 +33% 219,316
Well workover eXpenses ........ccccovcevceeees 17,927 +131% 7,770 +7% 7,245
Transportation costs B 53,309 +57% 33,925 +46% 23,186
Production taxes .......cccooevvvvvvsvvnecas 103,244 +131% 44,740 +80% 24,871
Total production and operating expenses ...... ... $ 597,333 +58% 377,472 +37% 274,618
Per Boe:
Recurring lease operating expenses ............. . ... $ 3.50 +5% 3.32 -7% 3.56
Well workover eXpenses ........ccccccvcevceeees 0.15 +67% 0.09 -18% 0.11
Transportation costs B 0.44 +13% 0.39 +3% 0.38
Production taxes ........cccoccevvvvvscneas 0.85 +67% 0.51 +28% 0.40
Total production and operating expenses ...... ... $ 494 +15% 4.31 -3% 4.45

2000 vs. 1999 Recurring lease operating expensesased $131.8 million, or 45%, in 2000. The 1968rREnergy merger accounted for
$92.4 million of the increase in expenses. Addeibn $11.0 million of costs were added by the Asigl©999 and January 2000 acquisition
certain properties and $7.7 million of costs wetdeal by the Snyder merger. Other than the adddd from these acquisitions, Devon's
recurring costs increased $20.7 million in 2000sThcrease was primarily caused by increased mtaztuand higher ad valorem taxes and
fuel costs.

Transportation costs represent those costs padthirto third-party providers to transport oil agas production sold downstream from the
wellhead. Transportation costs increased $19.4amjlbr 57% in 2000 primarily due to increased pretebn.

The majority of Devon's production taxes are agskses its onshore domestic properties. In the Wn8st of the production taxes are based
on a fixed percentage of revenues. Therefore, 4884lincrease in domestic oil, gas and NGL revemesthe primary cause of a 136%
increase in domestic production taxes. Product@es did not increase proportionately to the irsxen revenues. This was primarily due to
the addition in 1999 of oil and gas revenues fréfahmre Gulf of Mexico properties acquired in thenRzEnergy merger. Revenues gener
from such offshore properties do not incur statelpction taxes.
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1999 vs. 1998 Recurring lease operating expensesased $71.7 million, or 33%, in 1999. The Peneznproperties added $57.3 million
of expenses in the last 4 1/2 months of the yewat the Snyder properties added $17.7 million ofemses for the last eight months of the y
Other than the added costs from the PennzEnerg@apder properties, recurring expenses on Devané properties dropped $3.3 million
in 1999. Efficiencies achieved in certain of Dewoni! producing properties contributed a substhptation of this cost reduction.

Transportation costs increased $10.7 million, &646 1999 primarily due to increased production.

As previously stated, most of the U.S. productexes are based on a fixed percentage of revenhegefore, the 114% increase in domestic
oil, gas and NGL revenues was the primary cause8®% increase in domestic production taxes.

DEPRECIATION, DEPLETION AND AMORTIZATION ("DD&A") Devon's largest recurring naash expense is DD&A. DD&A of oil al
gas properties is calculated as the percentaggalfdroved reserve volumes produced during the, yealtiplied by the net capitalized
investment in those reserves including estimatagtéudevelopment costs (the "depletable base")efadly, if reserve volumes are revised up
or down, then the DD&A rate per unit of productiwill change inversely. However, if the depletabsé changes, then the DD&A rate
moves in the same direction. The per unit DD&A tiataot affected by production volumes. Absolutéadal DD&A, as opposed to the rate
per unit of production, generally moves in the salinection as production volumes. Oil and gas priyp@D&A is calculated separately on a
country-by-country basis.

2000 vs. 1999 Oil and gas property related DD&Adased $272.8 million, or 70%, in 2000. Oil and gaxperty related DD&A increased
$148.9 million due to the 38% increase in oil, gad NGL production in 2000. Oil and gas propertstezl DD&A increased $123.9 million
due to an increase in the consolidated DD&A ratee Fonsolidated DD&A rate increased from $4.46B@ in 1999 to $5.48 per Boe in
2000.

Non-oil and gas property DD&A increased $14.2 milliar2000 compared to 1999. Depreciation of the nibaral gas properties acquired in
the PennzEnergy and Snyder mergers and deprecati@avon's new Wyoming gas pipeline and gathesiystem, accounted for the incre
in 2000's expense.

1999 vs. 1998 Oil and gas property related DD&Ad@ased $159.7 million, or 69%, in 1999. Oil and pgaxperty related DD&A increased
$96.7 million due to the 42% increase in oil, gad BIGL production in 1999. Oil and gas propertatetl DD&A increased $63.0 million d
to an increase in the consolidated DD&A rate. Toiesolidated DD&A rate increased from $3.74 per Bo£998 to $4.46 per Boe in 1999.
The 1999 rate of $4.46 per Boe was a blended fdiefore and after the PennzEnergy and Snyder meerge

Nor-oil and gas property DD&A increased $3.5 millionli999 compared to 1998. Depreciation of the nbara gas properties acquired in
the PennzEnergy and Snyder mergers and deprecati@avon's new Wyoming gas pipeline and gathesiystem, accounted for the incre
in 1999's expense.
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AMORTIZATION OF GOODWILL In connection with the PamEnergy merger, Devon recorded $346.9 millionaddyvill. The goodwill
was allocated $299.5 million to domestic operatiand $47.4 million to international operations. Guadwill is being amortized using the

units-of-production method. Substantially all oé t#41.3 million and $16.1 million of amortizatioecognized in 2000 and 1999, respectively,
was related to the domestic balance.

GENERAL AND ADMINISTRATIVE EXPENSES ("G&A") Devon'siet G&A consists of three primary components. Hngest of these
components is the gross amount of expenses incfargersonnel costs, office expenses, professieesl and other G&A items. The gross
amount of these expenses is partially reduced byofifsetting components. One is the amount of G&Aitalized pursuant to the full cost
method of accounting. The other is the amount oAG&mbursed by working interest owners of promertior which Devon serves as the
operator. These reimbursements are received dhatigthe drilling and operational stages of a priyfelife. The gross amount of G&A
incurred, less the amounts capitalized and reingaljiis recorded as net G&A in the consolidatedestants of operations. See the following
table for a summary of G&A expenses by component.

TOTAL
YEAR ENDED DECEMBER 31,
20 00 1999
2000 vs 1999 1999 vs 1998 1998
(IN THOUSANDS)
Gross G&A ............... $ 205,693 +37% 150,441 +57% 95,589
Capitalized G&A ........ (61,764) +114%  (28,878) +95% (14,812 )
Reimbursed G&A .......... (50,921) +24%  (40,918) +16% (35,323 )
Net G&A ............ $ 93,008 +15% 80,645 +77% 45,454

2000 vs. 1999 Net G&A increased $12.4 million i©@0Gross G&A increased $55.3 million in 2000 conegato 1999. The increase in gr
expenses was primarily related to additional cimetsrred as a result of the 1999 PennzEnergy agdeSmmergers. G&A was reduced $32.9
million in 2000 due to an increase in the amoupitedized as part of oil and gas properties. G&Asvadso reduced $10.0 million in 2000, by
an increase in the amount of reimbursements oratgubproperties in the 2000 period. The increasajiitalized and reimbursed G&A was
primarily related to the 1999 PennzEnergy and Snydrgers.

1999 vs. 1998 Net G&A increased $35.2 million ir®29Gross G&A increased $54.9 million in 1999. trt#d in the increase in gross
expenses were $36.7 million of expenses relatddli®@ months of the PennzEnergy operations. G&A lmagred $14.1 million due to an
increase in the amount capitalized as part ofradl gas properties. The 1999 amount capitalizedidied $5.5 million related to the
PennzEnergy operations for the last 4 1/2 montlisejear. G&A was also reduced by a $5.6 milliscréase in the amount of
reimbursements on operated properties. The 198thrgsements received from the PennzEnergy propevieee $6.0 million.

EXPENSES RELATED TO MERGERS Approximately $60.4lioil of expenses were incurred in 2000 in connechith the Santa Fe

Snyder merger. These expenses consisted primésigverance and other benefit costs, investmerkibhgifiees, other professional expenses,
costs
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associated with duplicate facilities and varioassaction related costs. The pooling-of-interestthiod of accounting for business
combinations requires such costs to be expensegmsed to capitalized as costs of the transaction.

Approximately $16.8 million of expenses were inearby Santa Fe Snyder in 1999 related to the Snydeger. These costs included $14.4
million related to compensation plans and otheselies; and $1.9 million of severance and relocatiosts. The $16.8 million of costs related
to the operations and employees of the former Saatanergy Resources, Inc., not those of the fo@ngder Oil Corporation. Therefore, the
costs were required to be expensed as opposegitalized as part of the Snyder merger.

Approximately $13.1 million of expenses were inearin 1998 in connection with the Northstar combora These expenses consisted
primarily of investment bankers' fees, legal feed @osts of printing and distributing the proxytstaent to shareholders.

INTEREST EXPENSE 2000 vs. 1999 Interest expenseased $44.7 million, or 41%, in 2000. An incre@sthe average debt balance
outstanding from $1.5 billion in 1999 to $2.3 laliiin 2000 caused interest expense to increas&dy $illion. The increase in average debt
outstanding in 2000 was attributable to the lorrgatdebt assumed in the Snyder and PennzEnergy reersgeMay 5, 1999 and August 17,
1999, respectively. The average interest rate ¢stamding debt decreased from 7.0% in 1999 to 6r72000. This rate decrease caused
interest expense to decrease $4.7 million in 2@@0er items included in interest expense that ateelated to the debt balance outstanding,
such as facility and agency fees, amortizationost£ and other miscellaneous items, were $4.3amiléwer in 2000 compared to 1999.

1999 vs. 1998 Interest expense increased $66.ibmifl 1999. An increase in the average debt balautstanding from $588.3 million in
1998 to $1.5 billion in 1999 caused interest expdndncrease by $69.9 million. The increase irage debt outstanding in 1999 was
attributable to the long-term debt assumed in tgdSr and PennzEnergy mergers on May 5, 1999 agdi#tid 7, 1999, respectively. The
average interest rate on outstanding debt decréas®ad’.3% in 1998 to 7.0% in 1999. This rate dassecaused interest expense to decrease
$4.9 million in 1999. Other items included in irgst expense that are not related to the debt atauistanding, such as facility and agency
fees, amortization of costs and other miscellanéeunss, were $1.1 million higher in 1999 compared $98.

DEFERRED EFFECT OF CHANGES IN FOREIGN CURRENCY EX@&RGE RATE ON SUBSIDIARY'S LONG-TERM DEBT 2000 vs.
1999 Until mid-January 2000, Devon's Canadian slignsi Northstar Energy Corporation had certaindixate senior notes which were
denominated in U.S. dollars. Changes in the exahaaig between the U.S. dollar and the Canadidardodm the dates the notes were
issued to the dates of repayment increased or aesidhe expected amount of Canadian dollars ealntaquired to repay the notes. Such
changes in the Canadian dollar equivalent balahtieeadebt were required to be included in deteimgimet earnings for the period in which
the exchange rate changed. In mid-January 200Q) thedollar denominated notes were retired poanaturity with cash on hand and
borrowings under Devon's long-term credit faciti@he Canadian-to-U.S. dollar exchange rate diglightly in January prior to the debt
retirement. As a result, $2.4 million of expensewecognized in 2000.
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1999 vs. 1998 The rate of converting Canadian dottaU.S. dollars increased from $0.6535 at thead1998 to $0.6929 at the end of 1999.
The balance of Northstar's U.S. dollar denominatatés remained constant at $225 million througi®99. The higher conversion rate on
the $225 million of debt reduced the Canadian d@tpuivalent of debt recorded by Northstar at the @ 1999. Therefore, a $13.2 million
reduction to expenses was recorded in 1999.

DISTRIBUTIONS ON PREFERRED SECURITIES OF SUBSIDIARRUST As discussed in Note 9 to the consolidaireahicial
statements, Devon, through its affiliate Devon Riiag Trust, completed the issuance of $149.5 onilbf 6.5% Trust Convertible Preferred
Securities ("TCP Securities") in July 1996. The T&#urities had a maturity date of June 15, 2026véver, in October 1999, Devon issued
notice to the holders of the TCP Securities thatis exercising its right to redeem such securitieblovember 30, 1999. Substantially all of
the holders of the TCP Securities elected to egentieir conversion rights instead of receivingrdgemption cash value. As a result, all but
950 of the 2.99 million units of TCP Securities wexchanged for shares of Devon common stock. raswdt, Devon issued approximately
4.9 million shares of common stock for substantiall of the outstanding units of TCP Securitieee Tedemption price for the 950 units
redeemed was approximately $50,000.

2000 vs. 1999 There were no TCP Securities digtabs in 2000 compared to $6.9 million in 1999. Stabtially all of the TCP Securities
were exchanged for shares of Devon common stodkamember 30, 1999.

1999 vs. 1998 The TCP Securities distributionsd@were $6.9 million compared to $9.7 million @98. Substantially all of the TCP
Securities were exchanged for shares of Devon canstozk on November 30, 1999. Therefore, therensa®urth quarter 1999 distribution
on the exchanged TCP Securities.

REDUCTION OF CARRYING VALUE OF OIL AND GAS PROPERESB Under the full-cost method of accounting, thebmek value of
oil and gas properties, less related deferred irctames, may not exceed a calculated "ceiling." ddikng limitation is the discounted
estimated after-tax future net revenues from praikbdnd gas properties. The ceiling is imposedisgtely by country. In calculating future
net revenues, current prices and costs are geneet constant indefinitely. The net book valessl deferred tax liabilities, is compared to
the ceiling on a quarterly and annual basis. Amees of the net book value, less deferred taxegjtien off as an expense.

Devon did not reduce the carrying value of itsamitl gas properties in 2000. During 1999 and 19@®&pb reduced the carrying value of its
oil and gas properties by $476.1 million and $428illion, respectively, due to the full-cost cedifimitations. The after-tax effect of these
reductions in 1999 and 1998 were $309.7 million $280.8 million, respectively.

INCOME TAXES 2000 vs. 1999 Devon's 2000 financéd expense rate was 36% of income before incomexpanse. This rate was higher
than the statutory federal tax rate of 35% duééoetffect of goodwill amortization that is not detible for income tax purposes and the ef
of foreign income taxes, offset in part by the iggution of a benefit from the disposition of Dev@assets in Venezuela. The 1999 financial
tax benefit rate was 25%. This rate was lower than
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statutory federal tax rate of 35% due to the eftégoodwill amortization that is not deductible focome tax purposes and the effect of
foreign income taxes.

1999 vs. 1998 Devon's 1999 financial tax benefi veas 25% of loss before income tax benefit. Taiie was lower than the statutory federal
tax rate of 35% due to the effect of goodwill armation that is not deductible for income tax pueg® and the effect of foreign income taxes.
The 1998 financial tax benefit rate was 35%.

CAPITAL EXPENDITURES, CAPITAL RESOURCES AND LIQUIDI TY

The following discussion of capital expenditurespital resources and liquidity should be read imjwoction with the supplemental
consolidated statements of cash flows includedidisee in this report.

CAPITAL EXPENDITURES Approximately $1.3 billion waspent in 2000 for capital expenditures, of whidk2dbillion was related to the
acquisition, drilling or development of oil and gaeperties. These amounts compare to 1999 topareditures of $883.4 million ($784.9
million of which was related to oil and gas propes} and 1998 total expenditures of $712.8 milln04.6 million of which was related to
and gas properties.)

OTHER CASH USES Devon's common stock dividends 22 million, $12.7 million and $7.3 million ird20, 1999 and 1998,
respectively. Devon also paid $9.7 million of prefel stock dividends in 2000 and $3.7 million ie thst 4 1/2 months of 1999 following the
PennzEnergy merger.

CAPITAL RESOURCES AND LIQUIDITY Net cash provideq loperating activities ("operating cash flow") astorically been the
primary source of Devon's capital and short-tequitlity. Operating cash flow was $1.6 billion, $532nillion and $334.5 million in 2000,
1999 and 1998, respectively. The trends in opegatash flow during these periods have generallpfiad those of the various revenue and
expense items previously discussed.

In addition to operating cash flow, Devon's créidiés and the private placement of long-term delviehbeen an important source of capital
and liquidity. In 2000 and 1999, debt repaymenteexled borrowings by $371.6 million and $144.7ianillrespectively. During 1998, long-
term debt borrowings exceeded repayments by $264lian.

Prior to the August 2000 merger, Devon and Sant&riygler each had their own unsecured credit fesliDevon's credit facilities prior to
the merger aggregated $750 million, with $475 wiillin a U.S. facility and $275 million in a Canadfacility. These Devon credit facilities
were entered into in October 1999. Santa Fe Sreydexdit facilities prior to the merger aggrega#€00 million.

Concurrent with the closing of the Santa Fe Snyakerger on August 29, 2000, Devon entered into nesecured long-term credit facilities
aggregating $1 billion (the "Credit Facilities")& Credit Facilities replaced the prior separatéifi@s of Devon and Santa Fe Snyder. The
Credit Facilities include a U.S. facility of $725llon (the "U.S. Facility") and a Canadian fagilibf $275 million (the "Canadian Facility").
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The $725 million U.S. Facility consists of a Traach facility of $200 million and a Tranche B fatyliof $525 million. The Tranche B facili
can be increased to as high as $625 million andcestito as low as $425 million by reallocating @aheount available between the Tranche B
facility and the Canadian Facility. The Trancheagifity matures on October 15, 2004. Devon maydwriunds under the Tranche B facility
until August 28, 2001 (the "Tranche B RevolvingiBét). Devon may request that the Tranche B Rewngl\Reriod be extended an additional
364 days by notifying the agent bank of such regbesveen 30 and 60 days prior to the end of tlaedhie B Revolving Period. Debt
borrowed under the Tranche B facility matures twarg and one day following the end of the TranclReBolving Period. As of December
31, 2000, Devon had no borrowings under its U.8iliga

Devon may borrow funds under the $275 million Caaadracility until August 28, 2001 (the "CanadiaacHity Revolving Period"). As
disclosed in the prior paragraph, the Canadianlifacan be increased to as high as $375 millioth seduced to as low as $175 million by
reallocating the amount available between the Trar facility and the Canadian Facility. Devon maguest that the Canadian Facility
Revolving Period be extended an additional 364 dgysotifying the agent bank of such request betwteand 90 days prior to the end of
the Canadian Facility Revolving Period. Debt outdtag as of the end of the Canadian Facility Remg\Period is payable in semi-annual
installments of 2.5% each for the following fiveays, with the final installment due five years ame day following the end of the Canadian
Facility Revolving Period. As of December 31, 20D@von had $146.7 million borrowed under its Caaadtacility at a weighted average
interest rate of 6.1%.

Amounts borrowed under the Credit Facilities basgriest at various fixed rate options that Devowy elact for periods up to six months.
Such rates are generally less than the primeaatkare tied to margins determined by Devon's catparedit ratings. Devon may also elect
to borrow at the prime rate. The Credit Facilifiesvide for an annual facility fee of $0.9 millithat is payable quarterly.

On August 29, 2000, Devon entered into a commepapkr program. Total borrowings under the U.Sditfacility and the commercial
paper program may not exceed $725 million. The cencral paper borrowings may have terms of up to@®8f and bear interest at rates
agreed to at the time of the borrowing. The interat® will be based on a standard index suchea&#deral Funds Rate, London Interbank
Offered Rate (LIBOR), or the money market ratecasfl on the commercial paper market. As of Decer@ibhe000, Devon had no
borrowings under its commercial paper program.

In June 2000, Devon privately sold zero coupon eatiMe senior debentures. The convertible debestwere sold at a price of $464.13 per
debenture with a yield to maturity of 3.875% penam. Each of the 760,000 debentures is converitiidde5.7593 shares of Devon common
stock. Devon may call the debentures at any tirter &if/e years, and a debenture holder has the rigtequire Devon to repurchase the
debentures after five, 10 and 15 years, at theipsige plus accrued original issue discount atet@st. The proceeds to Devon were
approximately $346.1 million, net of debt issuanosts of approximately $6.6 million. Devon used pheceeds from the sale of these
convertible debentures to pay down other domestig-term debt.
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Another significant source of liquidity in 1999 wéee $402 million received from the sale of appneadely 10.3 million shares of Devon's
common stock in a public offering. The proceedsen@imarily used to retire $350 million of long+tedebt in the fourth quarter of 1999.
The retired debt, which Devon assumed in the Pemeizfy merger, had an average interest rate of 1%eqar. Also, Santa Fe Snyder raised
$108 million in 1999 from an equity offering of t®mmon stock following its merger with Snyder.

2001 ESTIMATES

The forward-looking statements provided in thiscdssion are based on management's examinatiostofibal operating trends, the
information which was used to prepare the DecerBlheP000 reserve reports of independent petrolewgineers and other data in Devon's
possession or available from third parties. Devattions that its future oil, natural gas and NGadurction, revenues and expenses are
subject to all of the risks and uncertainties ndlyriacident to the exploration for and developmant production and sale of oil and gas.
These risks include, but are not limited to, pro#atility, inflation, the lack of availability o§oods and services, environmental risks, drilling
risks, regulatory changes, the uncertainty inhereastimating future oil and gas production orergss, and other risks as outlined below.
Also, the financial results of Devon's foreign at@ms are subject to currency exchange rate risfditional risks are discussed below in the
context of line items most affected by such risks.

SPECIFIC ASSUMPTIONS AND RISKS RELATED TO PRICE ANERODUCTION ESTIMATES Prices for oil, natural gasladNGL are
determined primarily by prevailing market conditioMarket conditions for these products are infagehby regional and world-wide
economic growth, weather and other substantialliabée factors. These factors are beyond Devomigraloand are difficult to predict. In
addition to volatility in general, Devon's oil, gasd NGL prices may vary considerably due to défifiees between regional markets,
transportation availability and demand for diffeargrades of oil, gas and NGL. Over 97% of Devoeienues are attributable to sales of tl
three commodities. Consequently, Devon's finarreisiliits and resources are highly influenced byghiee volatility.

Estimates for Devon's future production of oil,urat gas and NGL are based on the assumption thiketndemand and prices for oil and gas
will continue at levels that allow for profitablequuction of these products. There can be no asseraf such stability. Also, Devon's
International production of oil, natural gas andINi€ governed by payout agreements with the govemtmof the countries in which Devon
operates. If the payout under these agreementiaised earlier than projected, Devon's net pradacnd proved reserves in such areas (

be reduced.

The production, transportation and marketing of maltural gas and NGL are complex processes whebubject to disruption due to
transportation and processing availability, mectalrfailure, human error, meteorological eventsluding, but not limited to, hurricanes, ¢
numerous other factors. The following forward-laukistatements were prepared assuming demand,limamdi producibility and general
market conditions for Devon's oil, natural gas &ltel. during 2001 will be substantially similar tcoge of 2000, unless otherwise noted.
Given the general limitations expressed herein,db&svforwardlooking statements for 2001 are set forth belowlesis otherwise noted, all
the following dollar amounts are expressed in d@lars.
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Those amounts related to Canadian operations e donverted to U.S. dollars using an exchangeofe0.6695 U.S. dollar to $1.00
Canadian dollar. The actual 2001 exchange ratewagymaterially from this estimated rate. Such ations could have a material effect on
the following Canadian estimates.

GEOGRAPHIC REPORTING AREAS FOR 2001 The followirsiimates of production, average price differentadd capital expenditures
are provided separately for each of Devon's gedugapivisions. These divisions are as follows:

- the Gulf Division, which operates oil and gaspeuies located primarily in the onshore South Bexad South Louisiana areas and offshore
in the Gulf of Mexico;

- the Rocky Mountain Division, which operates aibegas properties located in the Rocky Mountaies af the United States stretching from
the Canadian border south into northern New Mexico;

- the Permian/Mid=ontinent Division, which operates all propertiesdted in the United States other than those agektat the Gulf Divisiol
and the Rocky Mountain Division;

- Canada; and
- International Division, which encompasses allawitl gas properties that lie outside of the Unitades and Canada.
YEAR 2001 POTENTIAL OPERATING ITEMS

OIL, GAS AND NGL PRODUCTION Set forth in the follang paragraphs are individual estimates of Devoiygas and NGL production
in 2001. On a combined basis, Devon estimate9idd 2il, gas and NGL production will total betwek20.4 million and 128.0 million barre
of oil equivalent. Devon's estimates of 2001 prdigduncdo not include certain oil, gas and NGL praditut from various properties that were
sold during 2000. These sold properties producedaxpmately 2.9 million barrels of oil equivalemt 2000 that will not be produced by
Devon in 2001.

OIL PRODUCTION Devon expects its oil production2@01 to total between 40.3 million barrels and 48ilion barrels. The expected
ranges of production by division are as follows:

Expected Range of
Production (MMB bls)
Permian/Mid-Continent 12.2t012.9
Gulf 10.1t0 10.8
Rocky Mountain 3.0t0 3.2
Canadian 5.3t05.6
International 9.7 to 10.3

OIL PRICES -- FIXED Devon has fixed the price itiweceive in 2001 on a portion of its oil prodwetithrough certain forward oil sales.
Devon has executed forward oil sales attributabliaé Permian/Mid-Continent Division for 3.7 milfidarrels at an average price of $16.84
per
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barrel. These fixed-price volumes represent 9% @ifdh's expected consolidated oil production in 2@&hta Fe Snyder Corporation entered
into these forward oil sales agreements in latQ88 early 2000, and used the proceeds to adgterests in producing properties in the
Gulf of Mexico.

OIL PRICES -- FLOATING For the oil production forhich prices have not been fixed, Devon's 2001 @espaices for each of its divisions
are expected to differ from the New York Mercankbechange price ("NYMEX") as set forth in the fallmg table. The NYMEX price is the
monthly average of settled prices on each tradaygfdr West Texas Intermediate Crude oil deliveae@ushing, Oklahoma.

Expected Range of Oil Prices
Greater Than (L ess Than) NYMEX
Permian/Mid-Continent ($3.10) to ($2. 10)
Gulf ($2.90) to ($1. 90)
Rocky Mountain ($2.50) to ($1. 50)
Canadian ($5.50) to ($4. 50)
International ($3.65) to ($2. 65)

The above range of expected Canadian differert@igpared to NYMEX includes an estimated $0.11 jperdb decrease resulting from
foreign currency hedges. These hedges, in whictoDeull sell $10 million in 2001 at an average Cdiaa-to-U.S. exchange rate of $0.7102
and buy the same amount of dollars at the floagxahange rate, offset a portion of the exposuraiteency fluctuations on those Canadial
sales that are based on U.S. prices. The $0.1igpexl decrease is based on the assumption thatérage Canadian-to-U.S. conversion rate
for the year 2001 is $0.6695.

GAS PRODUCTION Devon expects its 2001 gas prodadiictotal between 439 Bcf and 469 Bcf. The expkcamges of production by
division are as follows:

Expected Range of
Production (Bcf )
Permian/Mid-Continent 114to 121
Gulf 144 to 153
Rocky Mountain 115to 123
Canadian 58 to 62
International 8to 10

GAS PRICES -- FIXED Through various price swaps fixed-price physical delivery contracts, Devon figed the price it will receive in
2001 on a portion of its natural gas productione Tdillowing tables include information on this fikg@rice production by division. Where
necessary, the prices have been adjusted for méramisportation costs that are netted againgtribe recorded by Devon, and the price has
also been adjusted for the Btu content of the gadyztion that has been hedged.

FIRST HAL F OF 2001 SECOND HALF OF 2001
DIVISION MCF/DAY PRICE/MCF MCF/DAY PRIC E/MCF
Rocky Mountain 20,661 $1.90 57,955 $3.6 8
Gulf - $- 40,000 $5.4 5
Canada 60,011 $1.53 56,888 $1.5 2



Additionally, Devon has entered into a basis swag.@ Bcf of 2001 gas production. Under the terfrthe basis swap, the counterparty pays
Devon the average NYMEX price for the last threeliing days of each month, less $0.30 per Mcf. turne Devon pays the counterparty the
Colorado Interstate Gas Co. ("CIG") index pricelmii®d by "Inside F.E.R.C.'s Gas Market Reporthgitle FERC"). The effect of this swap
is included in Rocky Mountain Division gas revenuBsis basis swap does not qualify as a hedge uhdeasrovisions of SFAS No. 133.
Accordingly, fluctuations in the fair value of tHissis swap will be recorded in earnings beginminge first quarter of 2001.

GAS PRICES -- FLOATING For the natural gas productior which prices have not been fixed, Devon812@verage prices for each of its
divisions are expected to differ from NYMEX as &#th in the following table. NYMEX is determined be the first-of-month South
Louisiana Henry Hub price index as published manihl'Inside FERC."

Expected Range of Gas Prices
Greater Than (L ess Than) NYMEX
Permian/Mid-Continent ($0.40) to $0. 10
Gulf ($0.15) to $0. 35
Rocky Mountain ($0.90) to ($0. 40)
Canadian ($0.85) to ($0. 35)
International ($2.60) to ($2. 10)

Devon has also entered into a costless price dblddrsets a floor and ceiling price for 20,000 Miday of Rocky Mountain Division gas
production during the second half of 2001. Theardflas a floor and ceiling price per MMBtu of $4drtd $8.00, respectively. The floor and
ceiling prices are based on the first-of-the-mddt& price index as published monthly by Inside FER@he CIG index is outside of the
ranges set by the floor and ceiling prices, Devuththe counterparty to the collar will settle th#edence. Any such settlements will either
increase or decrease Devon's gas revenues foetlmelpBecause Devon's gas volumes are often sgidcas that differ from related regior
indices, and due to differing Btu content of gasduorction, the floor and ceiling prices of the coli® not reflect actual limits of Devon's
realized prices for the production volumes reldtethe collar.

NGL PRODUCTION Devon expects its 2001 productiofNGL to total between 6.6 million barrels and 7.@iom barrels. The expecte
ranges of production by division are as follows:

Expected Range of
Production (MMB bls)
Permian/Mid-Continent 4.31t04.6
Gulf 1.0to 1.1
Rocky Mountain 0.6t0 0.7
Canadian 0.5t00.6
International 0.2t00.3

OTHER REVENUES Devon's other revenues in 2001 apected to be between $53 million and $59 millidhis estimated range does not
include the gain or loss that could be recognized
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from changes in the fair values of Devon's denrgithat are not hedges. Substantially all of D&vderivatives are hedges, but the gas price
basis swap previously discussed and the option éddukin the debentures that are exchangeablehates of Chevron Corporation common
stock are not hedges. Accordingly, the changelsarfair value of these derivatives will be recoguiizn Devon's operating results in 2001.

PRODUCTION AND OPERATING EXPENSES Devon's productand operating expenses include lease operatjpeners, transportation
costs and production taxes. These expenses vaggponse to several factors. Among the most sggmifiof these factors are additions to or
deletions from Devon's property base, changesddymtion tax rates, changes in the general pricad & services and materials that are used
in the operation of the properties and the amotiremair and workover activity required. Oil, naligas and NGL prices also have an effect
on lease operating expense and impact the ecorfeasibility of planned workover projects.

These factors, coupled with uncertainty of futuiter@atural gas and NGL prices, increase the uaggst inherent in estimating future
production and operating costs. Given these urioéigs, Devon estimates that year 2001 lease apgraxpense will be between $463
million and $492 million, transportation costs wakt between $62 million and $66 million and prodhrctaxes will be between 4% and 5%
consolidated oil, natural gas and NGL revenues.

DEPRECIATION, DEPLETION AND AMORTIZATION ("DD&A") The 2001 oil and gas property DD&A rate will depemdvarious
factors. Most notable among such factors are theuatrof proved reserves that will be added fromlidg or acquisition efforts in 2001
compared to the costs incurred for such effortd,the revisions to Devon's year-end 2000 resenimaies that, based on prior experience,
are likely to be made during 2001.

In addition to oil and gas property related DD&Aeg\dn expects its 2001 DD&A expense related to nbaral gas property fixed assets to
total between $30 million and $32 million. Basedthis range and the production estimates discusagigr, Devon expects its 2001
consolidated DD&A rate to total between $6.15 peeBnd $6.45 per Boe.

Devon also expects to record goodwill amortizatio2001 of between $33 million and $35 million. Tdeodwill was recorded in connection
with the 1999 merger with PennzEnergy.

GENERAL AND ADMINISTRATIVE EXPENSES ("G&A") Devon'$G&A includes the costs of many different goods aatvices used in
support of its business. These goods and servieesubject to general price level increases oredesgs. In addition, Devon's G&A varies
with its level of activity and the related staffingeds as well as with the amount of professiceraices required during any given period.
Should Devon's needs or the prices of the requ@joedis and services differ significantly from cutrerpectations, actual G&A could vary
materially from the estimate. Given these limitaipconsolidated G&A in 2001 is expected to be betw$89 million and $98 million.
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INTEREST EXPENSE Future interest rates and oilyrsdtgas and NGL prices have a significant effecDevon's interest expense.
Approximately $1.9 billion of Devon's December 2000, long-term debt balance of $2.0 billion béatsrest at fixed rates. Such fixed rates
remove the uncertainty of future interest ratesafabme, but not all, of Devon's long-term debt.oABevon can only marginally influence
the prices it will receive in 2001 from sales df aatural gas and NGL and the resulting cash flblaese factors increase the margin of error
inherent in estimating future interest expense eOtactors which affect interest expense, suclhasmount and timing of capital
expenditures, are within Devon's control. Givenuheertainty of future interest rates and commoglitges, and assuming that the fixed-rate
debt remains in place throughout the year, Devtimates that the consolidated interest expens@01 vill be between $143 million and
$146 million. Included in this estimate is $12 moitl of discount accretion on the debentures thaeachangeable into shares of Chevron
Corporation common stock. The discount accretidhésresult of the adoption of SFAS 133 effectigauhry 1, 2001.

REDUCTION OF CARRYING VALUE OF OIL AND GAS PROPEREB As of December 31, 2000, Devon does not expeetcord a
reduction in 2001 of its carrying value of oil amatural gas properties under the full-cost accagndkiling test. At this time the ceiling for
each fullcost pool exceeds Devon's carrying value of oil madiral gas properties, less deferred income tdk@sever, such excess could
eliminated by declines in oil and/or natural gases between now and the end of any quarter d@@@d. or in subsequent periods.

INCOME TAXES Devon expects its consolidated finahémcome tax rate in 2001 to be between 35% afd. 45e current income tax rate
is expected to be between 20% and 25%. The defartethe tax rate is expected to be between 15%28%a There are certain items that
will have a fixed impact on 2001's income tax exqeeregardless of the level of pre-tax earningsalaproduced. These items include
Section 29 tax credits in the U.S., which reduo®ine taxes based on production levels of certaipasties and are not necessarily affected
by pre-tax financial earnings. The amount of Secf® tax credits expected to be generated to difsatcial income tax expense in 2001 is
approximately $20 million. Also, Devon's Canadiabsidiaries are subject to Canada's "large cororgx" of approximately $3 million
which is based on total capitalization levels, mi@tax earnings. The financial income tax in 2000 wiflo be increased by approximately
million due to the financial amortization of certaiosts, such as goodwill amortization, that artedeductible for income tax purposes.
Significant changes in estimated production leeélsil, gas and NGL, the prices of such productsany of the various expense items could
materially alter the effect of the aforementiontedlris on 2001's financial income tax rates.

YEAR 2001 POTENTIAL CAPITAL SOURCES, USES AND LIQUI DITY

CAPITAL EXPENDITURES Though Devon has completedesamajor property acquisitions in recent yedrese transactions are
opportunity driven. Thus, Devon does not "budgett can it reasonably predict, the timing or sizeuxh possible acquisitions, if any.

Devon's capital expenditures budget is based @axpected range of future oil, natural gas and N@tes as well as the expected costs of
capital additions. Should Devon's price expectatimn its future production change significantlgiee projects may be accelerated or
deferred and, consequently, may increase or dextets 2001 capital expenditures. In additionthd actual costs of the budgeted items vary
significantly from the anticipated amounts, acteegpital expenditures could vary materially from D' estimates.
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Given the limitations discussed, the company exiget2001 capital expenditures for drilling andelepment efforts plus related facilities to
total between $1.05 billion and $1.15 billion. Teesnounts include between $160 million and $18@anifor drilling and facilities costs
related to reserves expected to be classified@asgras of year-end 2000. In addition, these ansanotude between $520 million and $560
million for other low risk/reward projects and betn $370 million and $410 million for new, higheskfreward projects. The following table
shows expected drilling and facilities expenditusgsnajor operating division.

DRI LLING AND PRODUCTION FACILITIES EXPENDITURES (MILLI  ONS)
PERMIAN/

ROCKY MID-

MOUNTAIN CONTINENT GULF OTHER

DIVISION DIVISION DIVISION CANADA INTERNATIONAL
Related to Proved Reserves $45-$55 $70-$80 $0-$10 $10-$20 $20-$30
Lower Risk/Reward Projects $45-$55 $90-$100 $185-$215 $40-$50 $140-$170
Higher Risk/Reward Projects $20-$30 $40-$50 $110-$130 $105-$125 $80-$100
Total $110-$140 $200-$230 $295-$355 $155-$195 $240-$300

In addition to the above expenditures for drillangd development, Devon is participating througbitjventure in the construction of gas
transportation and processing systems in the PoRider Basin of Wyoming. Devon expects to spendif&il5 million to $20 million as its
share of the project in 2001. Devon also expectafitalize between $70 million and $80 million@&A expenses in accordance with the
full-cost method of accounting. Devon also expéetgay between $15 million and $20 million for pdilgg and abandonment charges in
2001. Finally, Devon expects to spend between $llbmand $20 million for non-oil and gas propefiyed assets.

OTHER CASH USES Devon's management expects theypolipaying a quarterly common stock dividend dotinue. With the current
$0.05 per share quarterly dividend rate and 128amishares of common stock outstanding, 2001 divits are expected to approximate $26
million. Also, Devon has $150 million of 6.49% culative preferred stock upon which it will pay $9rillion of dividends in 2001.

CAPITAL RESOURCES AND LIQUIDITY Devon's estimate@@1 cash uses, including its drilling and develophaetivities, are expected
to be funded primarily through a combination of Wing capital and operating cash flow, with the ramar, if any, funded with borrowings
from Devon's Credit Facilities. The amount of opi@gacash flow to be generated during 2001 is uagedue to the factors affecting
revenues and expenses as previously cited. HowBeenn expects its combined capital resources tmdre than adequate to fund its
anticipated capital expenditures and other cash fase2001. As of December 31, 2000, Devon had $8B8n available under its $1 billion
Credit Facilities. If significant acquisitions other unplanned capital requirements arise duriegytrar, Devon could utilize its existing Cre
Facilities and/or seek to establish and utilizeeosources of financing.
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IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS NOYET ADOPTED In June 1998, the Financial AccountBtgndards
Board issued Statement of Financial Accounting &daas No. 133, "Accounting for Derivative Instrurteeand Hedging Activities" ("SFAS
133"), and in June 2000 issued SFAS 138, which dextiertain provisions of SFAS 133. SFAS 133, asralad, establishes accounting and
reporting standards for derivative instrumentsluding certain derivative instruments embeddedtireocontracts, and for hedging activities.
It requires the recognition of all derivatives é@be&r assets or liabilities in the statement oéfinial position and measurement of those
instruments at fair value. If certain conditions aret, a derivative may be specifically designai®ad hedge. The accounting for changes in
the fair value of a derivative (that is gains anskks) depends on the intended use of the desvatit whether it qualifies as a hedge. Devon
adopted the provisions of SFAS 133, as amendetegifirst quarter of the year ending December 8012 In accordance with the transition
provisions of SFAS 133, Devon recorded a net-ofetaxulative-effect-type adjustment of $36.6 millioraccumulated other comprehensive
loss to recognize at fair value all derivatives @ designated as cash-flow hedging financiahingents. Additionally, Devon recorded a
net-of-tax cumulative-effediype adjustment to net earnings for a $49.5 miljaim related to the fair value of financial instrents that do n
qualify as hedges. This gain included $46.2 millielated to the option embedded in Devon's debestilnat are exchangeable into shares of
Chevron Corporation common stock.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The primary objective of the following informatiagto provide forward-looking quantitative and dtadlve information about Devon's
potential exposure to market risks. The term "miris&" refers to the risk of loss arising from &dse changes in oil and gas prices, interest
rates and foreign currency exchange rates. Théodisg®s are not meant to be precise indicatorgméated future losses, but rather indicators
of reasonably possible losses. This forward-lookirigrmation provides indicators of how Devon viearsd manages its ongoing market risk
exposures. All of Devon's market risk sensitivarunsients were entered into for purposes other titzating.

COMMODITY PRICE RISK Devon's major market risk exgpeoe is in the pricing applicable to its oil and gmoduction. Realized pricing is
primarily driven by the prevailing worldwide priéer crude oil and spot market prices applicablegd).S. and Canadian natural gas
production. Pricing for oil and gas production bagn volatile and unpredictable for several years.

Devon periodically enters into financial hedgingiaties with respect to a portion of its projecteiland natural gas production through
various financial transactions which hedge therkiprices received. These transactions includenéii@h price swaps whereby Devon will
receive a fixed price for its production and payagable market price to the contract counterpartgl costless price collars that set a floor and
ceiling price for the hedged production. If the lggble monthly price indices are outside of theges set by the floor and ceiling prices in
various collars, Devon and the counterparty toctiikars will settle the difference. These finandiatlging activities are intended to suppor
and natural gas prices at targeted levels and tageDevon's exposure to oil and gas price fluicingt Realized gains or losses from the
settlement of these financial hedging instrumergsr@cognized in oil and gas sales when the agsdgmoduction occurs. The gains and
losses realized as a result of these hedging aetivare substantially offset in the cash markezamtihe hedged commodity is delivered. De
does not hold or issue derivative instrumentsradihg purposes.
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As of year-end 2000, Devon had certain financial grace hedging instruments in place. Subsequeygdo-end 2000, Devon entered into
additional financial transactions which hedge tlteife prices to be received for some of its natgaal production in 2001 and 2002. Devon's
total hedged positions as of January 29, 2001setréorth below for each of Devon's operating daris.

PRICE SWAPS Through various price swaps, Devorfiked the price it will receive on a portion of i&tural gas production in 2001 and
2002. The following tables include information dwstproduction by division. Where necessary, theagrhave been adjusted for certain
transportation costs that are netted against tilse pecorded by Devon, and the price has also adprsted for the Btu content of the gas
production that has been hedged.

F IRST HALF OF 2001 SECOND HALF OF 200 1
DIVISION MCF/DAY PRICE/MCF MCF/DAY PRI CE/MCF
Rocky Mountain 20,661 $1.90 57,955 $3. 68
Gulf - $- 40,000 $5. 45
Canada 18,953 $1.68 17,404 $1. 67

Fl RST HALF OF 2002 SECOND HALF OF 2002
DIVISION MCF/DAY PRICE/MCF MCF/DAY PRI CE/MCF
Rocky Mountain 26,395 $4.06 26,395 $4. 06
Gulf 15,000 $4.62 15,000 $4. 62
Canada 11,884 $1.73 6,294 $1. 83

COSTLESS PRICE COLLARS Devon has also entereddastiess price collars that set a floor and ceitirige for a portion of its 2001 and
2002 natural gas production. The following tablediude information on these collars for each donsiThe floor and ceiling prices related to
domestic production are based on various regiorsatdf-the-month price indices as published monthf "Inside F.E.R.C.'s Gas Market
Report." The floor and ceiling prices related ts@&adian production are based on the AECO index bkghed by the "Canadian Gas Price
Reporter."

If the applicable monthly price indices are outsidi¢he ranges set by the floor and ceiling pricethe various collars, Devon and the
counterparty to the collars will settle the diffece. Any such settlements will either increaseemréase Devon's gas revenues for the period.
Because Devon's gas volumes are often sold atsptiee differ from the related regional indicesd @ue to differing Btu content of gas
production, the floor and ceiling prices of theigas collars do not reflect actual limits of Dev®realized prices for the production volumes
related to the collars.
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FIRST HA LF OF 2001 SECOND HALF OF 2001

FLOOR P RICE CEILING PRICE FLOOR PRI CE CEILING PRICE
DIVISION MMBTU/DAY PER MMB TU PER MMBTU MMBTU/DAY PER MMBTU PER MMBTU
Rocky Mountain - El Paso - $ - $ - 20,000 $ 4.1 0 $ 8.00

FIRST HA LF OF 2002 SECOND HALF OF 2002

FLOOR P RICE CEILING PRICE FLOOR PRI CE CEILING PRICE
DIVISION MMBTU/DAY PER MMB TU PER MMBTU MMBTU/DAY PER MMBTU PER MMBTU
Rocky Mountain - El Paso 25,000 $ 3 .25 $ 7.85 25,000 $ 3.2 5 $ 7.85
Rocky Mountain -- CIG 80,000 $ 2 .90 $ 6.75 80,000 $ 29 0 $ 6.75
Permian/Mid-Continent 81,800 $3 .49 $ 7.25 81,800 $ 34 9 $ 7.25
Gulf 98,200 $3 .49 $ 7.23 98,200 $ 34 9 $ 7.23
Canada 18,964 $ 3 .27 $ 6.54 18,964 $ 3.2 7 $ 6.54

BASIS SWAP Devon has entered into a basis swad@@0R MMBtu of gas production per day that expaethe end of August 2004. Under
the terms of the basis swap, the counterparty paysn the average NYMEX price for the last thregling days of each month, less $0.30,
per MMBtu. In return, Devon pays the counterpahnty €IG index price published by Inside FERC. THeatfof this swap is included in
Rocky Mountain Division gas revenues. This basigpdoes not qualify as a hedge under the provisib8AS No. 133. Accordingly,
fluctuations in the fair value of this basis swaifl e recorded in earnings beginning in the fiaarter of 2001.

Devon uses a sensitivity analysis technique touatalthe hypothetical effect that changes in thiketavalue of oil and gas may have on the
fair value of its commodity hedging instruments.Janhuary 31, 2001, a 10% increase in the underlyamgmodities' prices would have
reduced the fair value of Devon's commodity hedgstruments by $33.7 million.

FIXED-PRICE PHYSICAL DELIVERY CONTRACTS In additioto the commaodity hedging instruments describedr@pbevon also
manages its exposure to oil and gas price riskzebipdically entering into fixed-price contracts.

Devon has fixed the price it will receive on a pamntof its 2001 and 2002 oil production throughtagr forward oil sales. From January 2001
through August 2002, 311,000 barrels of oil prosucper month have been fixed at an average pfi&d®.84 per barrel. These fixed-price
barrels are attributable to the Permian/Mid-Conttrigivision.

For each of the years 2001 through 2006, Devoriiked-price gas contracts that cover approximai&yBcf, 12 Bcf, 8 Bcf, 8 Bcf, 8 Bcf and
8 Bcf, respectively, of Canadian production. Deatso has Canadian gas volumes subject to fixe@gaatracts in the years from 2007
through 2016, but the yearly volumes are less Bof.

INTEREST RATE RISK At December 31, 2000, Devon laty-term debt outstanding of $2.0 billion. Of taimount, $1.9 billion, or 93%,
bears interest at fixed rates averaging 5.8%. €haining $0.1 billion of debt outstanding at thd en2000 bears interest at floating rates
which averaged 6.1% at the end of 2000.
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The terms of the Credit Facilities in place allowerest rates to be fixed at Devon's option forqolsr of between 30 to 180 days. A 10%
increase in short-term interest rates on the figatate debt outstanding as of December 31, 2000|drequal approximately 61 basis points.
Such an increase in interest rates would increas@iDs 2001 interest expense by approximately $ilbn assuming borrowed amounts
remain outstanding.

The above sensitivity analysis for interest ras& g@xcludes accounts receivable, accounts payallaacrued liabilities because of the short-
term maturity of such instruments.

FOREIGN CURRENCY RISK Devon's net assets, net ageand cash flows from its Canadian subsidiaredased on the U.S. dollar
equivalent of such amounts measured in the appidahctional currency. Assets and liabilities o€ tCanadian subsidiaries are translated to
U.S. dollars using the applicable exchange ratef #s end of a reporting period. Revenues, exgeasd cash flow are translated using the
average exchange rate during the reporting period.

Substantially all of Devon's Canadian oil salespanel in Canadian dollars, but at amounts baseti@it).S. dollar price of oil. Therefore,
currency fluctuations between the Canadian and dlbffars impact the amount of Canadian dollarsiveceby Devon's Canadian subsidial
for their oil production. To mitigate the effectadlatility in the Canadian-to-U.S. dollar excharrgée on Canadian oil revenues, Devon has
existing foreign currency exchange rate swaps. Usdeh swap agreements, in 2001 Devon will sell®ilbon at an average Canadian-to-
U.S. exchange rate of $0.7102 and buy the samertrobdollars at the floating exchange rate. Th@am of gains or losses realized from
such swaps are included as increases or decreasssized oil sales. At the year-end 2000 exchaatge these swaps would result in
decreases to 2001's annual oil sales of approxiyBde6 million. A further $0.03 decrease in then@dian-to-U.S. dollar exchange rate in
2001 would result in an additional decrease irsaiés of approximately $0.4 million.

For purposes of the sensitivity analysis descradealve for changes in the Canadian dollar exchaaige & change in the rate of $0.03 was
used as opposed to a 10% change in the rate. Dilnérigst eight years, the Canadiandt&. dollar exchange rate has fluctuated an avent
approximately 4% per year, and no year's fluctuatvas greater than 7%. The $0.03 change used eibihvee analysis represents an
approximate 4% change in the year-end 2000 rate.

52



ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
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All financial statement schedules are omitted ay tire inapplicable or the required information besn included in the consolidated
financial statements or notes thereto.
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Stockholders
Devon Energy Corporation:

We have audited the accompanying consolidated balsineets of Devon Energy Corporation and sub&diéthe Company) as of December
31, 2000, 1999 and 1998, and the related consetidstatements of operations, stockholders' ecauity,cash flows for each of the years then
ended. These consolidated financial statementthanesponsibility of the Company's management.r@sponsibility is to express an opin
on these consolidated financial statements basedioaudits. We did not audit the 1999 and 1998rfaial statements of Santa Fe Snyder
Corporation, a wholly-owned subsidiary, which stagéats reflect total assets constituting 24% and B8¥899 and 1998, respectively, of the
related consolidated totals, and which statemefksct total revenues constituting 41% and 43%989land 1998, respectively, of the related
consolidated totals. We did not audit the 1998rfaial statements of Northstar Energy Corporationhally-owned subsidiary, which
statements reflect total assets constituting 20%efelated consolidated 1998 total, and whictestants reflect total revenues constituting
22% in 1998 of the related consolidated totals. T9@9 and 1998 financial statements of Santa Fee&nyorporation and the 1998 financial
statements of Northstar Energy Corporation werétedidhy other auditors whose reports have beerdhea to us, and our opinion, insofa

it relates to the amounts included for Santa Fed8ngorporation in 1999 and 1998, and Northstargn€orporation in 1998, is based so
on the reports of the other auditors.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAmerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining, on a test basis, evidsnpporting the amounts and disclosures in then6is statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits and therts of the other auditors provide a reasonabdéstiar our opinion.

In our opinion, based on our audits and the regidrtke other auditors, the consolidated finansiatements referred to above present fairly,

in all material respects, the financial positiorDafvon Energy Corporation and subsidiaries as aebwer 31, 2000, 1999 and 1998, and the
results of their operations and their cash flowssfach of the years then ended, in conformity w&itbounting principles generally accepted in
the United States of America.

KPMG LLP

Oklahoma City, Oklahoma
January 30, 2001
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors of
Santa Fe Snyder Corporation:

In our opinion, the accompanying consolidated bzdasheet and the related consolidated statementseadtions, comprehensive income,
shareholders' equity and of cash flows presenyfair all material respects, the financial positiof Santa Fe Snyder Corporation and its
subsidiaries at December 31, 1999 and 1998, ancttudts of their operations and their cash floarssfach of the two years in the period
ended December 31, 1999 (not separately preseatedthhin conformity with accounting principles geally accepted in the United States of
America. These financial statements are the redpititysof the Company's management; our respoligitis to express an opinion on these
financial statements based on our audits. We cdadwr audits of these statements in accordanteanditing standards generally accey

in the United States of America, which require thatplan and perform the audit to obtain reasonakdeirance about whether the financial
statements are free of material misstatement. Alit mcludes examining, on a test basis, evidemppasrting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made agagement, and evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

As further described in Note 2, these consolidéitexhcial statements have been retroactively redtad the full cost method of accounting
the Company's oil and gas properties in order tdarm to the accounting policies of Devon Energyooation.

PricewaterhouseCoopers LLP

Houston, Texas
January 28, 2000, except for Note 2 and the separayraph above which are as of October 30, 2000

55



AUDITORS' REPORT TO THE SHAREHOLDERS

We have audited the consolidated balance sheebh$tar Energy Corporation (a wholly owned sulzsigiof Devon Energy Corporation)

at December 31, 1998 and the related consolidéé¢ehsents of operations and comprehensive income

(loss), stockholders' equity and cash flows foryiear ended December 31, 1998 (not separatelydadlherein). These consolidated finan
statements are the responsibility of the Compangisagement. Our responsibility is to express aniopion these financial statements based
on our audit.

We conducted our audit in accordance with Canagiéarerally accepted auditing standards, which dietantially similar to generally
accepted auditing standards in the United Statessd standards require that we plan and perforaudit to obtain reasonable assurance
whether the financial statements are free of materisstatement. An audit includes examining, é@sé basis, evidence supporting the
amounts and disclosures in the financial statemé@mtsudit also includes assessing the accountimgiples used and significant estimates
made by management, as well as evaluating the Ibfiaemcial statement presentation.

In our opinion, these consolidated financial staeta present fairly, in all material respects,fthancial position of the Company at
December 31, 1998, and the results of its opersitiol the changes in its cash flow for the yeae@rmkcember 31, 1998 in accordance with
generally accepted accounting principles in theté¢hBtates.

/'s/ DELO TTE & TOUCHE LLP
Del oitte & Touche LLP

Chartered Accountants

Calgary, Alberta
Canada
January 20, 1999
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE DATA)

DECEMBER 31,

2000 1999 1998
ASSETS
Current assets:
Cash and cash equivalents $ 228,050 173,167 31,254
Accounts receivable 598,248 316,005 137,058
Inventories 47,272 38,941 21,750
Deferred income taxes 8,979 4,886 605
Investments and other current assets 51,588 57,295 35,981
Total current assets 934,137 590,294 226,648
Property and equipment, at cost, based on the full
cost method of accounting for oil and gas propert ies 9,709,352 8,592,010 4,854,211
Less accumulated depreciation, depletion and
amortization 4,799,816 4,168,590 3,230,683
4,909,536 4,423,420 1,623,528
Investment in Chevron Corporation common stock,
at fair value 598,867 614,382 -
Deferred income taxes - - 54,381
Gooduwill, net of amortization 289,489 322,800 -
Other assets 128,449 145,464 25,980
Total assets $ 6,860,478 6,096,360 1,930,537
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable:
Trade 320,713 266,825 155,377
Revenues and royalties due to others 116,481 67,330 20,608
Income taxes payable 65,674 12,587 1,200
Accrued interest payable 23,191 28,370 5,588
Merger related expenses payable 52,421 35,704 7,882
Accrued expenses 50,507 56,528 29,201
Total current liabilities 628,987 467,344 219,856
Other liabilities 164,469 241,782 71,947
Debentures exchangeable into shares of Chevron
Corporation common stock 760,313 760,313 --
Other long-term debt 1,288,523 1,656,208 735,871
Deferred revenue 113,756 104,800 3,600
Deferred income taxes 626,826 344,593 -
Company-obligated mandatorily redeemable convertibl e

preferred securities of subsidiary trust holding
solely 6.5% convertible junior subordinated
debentures of Devon Energy Corporation - -- 149,500
Stockholders' equity:
Preferred stock of $1.00 par value ($100
liquidation value) Authorized
4,500,000 shares; issued 1,500,000 in 2000 and
1999 and none in 1998 1,500 1,500 -
Common stock of $.10 par value
Authorized 400,000,000 shares; issued
128,638,000 in 2000,

126,323,000 in 1999 and 70,909,000 in 1998 12,864 12,632 7,090
Additional paid-in capital 3,563,994 3,491,828 1,523,944
Retained earnings (accumulated deficit) (214,708) (908,598) (737,009)
Accumulated other comprehensive loss (85,397) (65,242) (35,962)
Unamortized restricted stock awards (649) - (1,500)
Treasury stock, at cost: 330,000 shares in 1999 and

176,000 shares in 1998 - (10,800) (6,800)

Total stockholders' equity 3,277,604 2,521,320 749,763

Commitments and contingencies (Notes 12 and 13)
Total liabilities and stockholders' equity $ 6,860,478 6,096,360 1,930,537

See accompanying notes to consolidated financsstents.
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

2000 1999
REVENUES
Oil sales $1,078,759 561,018
Gas sales 1,485,221 627,869
Natural gas liquids sales 154,465 67,985
Other 65,658 20,596
Total revenues 2,784,103 1,277,468
COSTS AND EXPENSES
Lease operating expenses 440,780 298,807
Transportation costs 53,309 33,925
Production taxes 103,244 44,740
Depreciation, depletion and amortization of prop erty
and equipment 693,340 406,375
Amortization of goodwill 41,332 16,111
General and administrative expenses 93,008 80,645
Expenses related to mergers 60,373 16,800
Interest expense 154,329 109,613
Deferred effect of changes in foreign currency
exchange rate on subsidiary's long-term debt 2,408 (13,154)
Distributions on preferred securities of
subsidiary trust -- 6,884
Reduction of carrying value of oil and gas prope rties -- 476,100
Total costs and expenses 1,642,123 1,476,846
Earnings (loss) before income tax expense (benefit)
and extraordinary item 1,141,980 (199,378)
INCOME TAX EXPENSE (BENEFIT)
Current 130,793 23,056
Deferred 280,845 (72,490)
Total income tax expense (benefit) 411,638 (49,434)
Earnings (loss) before extraordinary item 730,342 (149,944)
Extraordinary loss -- (4,200)
Net earnings (loss) 730,342 (154,144)
Preferred stock dividends 9,735 3,651
Net earnings (loss) applicable to common shareholde rs $ 720,607 (157,795)
Net earnings (loss) per average common share outsta nding:
Before extraordinary loss:
Basic $ 5.66 (1.64)
Diluted $ 5.50 (1.64)
After extraordinary loss:
Basic $ 5.66 (1.68)
Diluted $ 550 (1.68)
Weighted average common shares outstanding:
Basic 127,421 93,653
Diluted 131,730 99,313

See accompanying notes to consolidated financsgstents.

YEAR ENDED DECEMBER 31,
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(IN THOUSANDS)

ACCUMU-
RETAINED LATED
EARNINGS OTHER
PREFER- ADDITIONAL (ACCUMU- COMPRE-
RED COMMON PAID-IN LATED HENSIVE
STOCK STOCK CAPITAL DEFICIT) LOSS
Balance as of December 31, 1997 $ - 7,077 1,521,128 (493,246) (27,113)
Comprehensive loss:
Net loss - - - (235,885) -
Other comprehensive loss, net of tax:
Foreign currency translation adjustments - - - - (8,130)
Minimum pension liability adjustment - - - - (719)
Other comprehensive loss - - - - -
Comprehensive loss
Stock issued -- 13 2,816 (600) --
Stock repurchased -- -- -- -- --
Dividends on common stock -- -- -- (7,278) --
Amortization of restricted stock awards - - - - -
Balance as of December 31, 1998 -- 7,090 1,523,944 (737,009) (35,962)
Comprehensive loss:
Net loss -- -- -- (154,144) --
Other comprehensive loss, net of tax:
Foreign currency translation adjustments -- -- -- -- 7,517
Minimum pension liability adjustment -- -- -- -- (241)
Unrealized losses on marketable securities -- -- -- -- (36,556)
Other comprehensive loss -- -- -- -- --
Comprehensive loss
Stock issued 1,500 5,542 1,966,930 (1,100) -
Stock repurchased - - - - -
Tax benefit related to employee stock options - - 954 - -
Dividends on common stock - - - (12,694) -
Dividends on preferred stock - - - (3,651) -
Amortization of restricted stock awards - - - - -
Balance as of December 31, 1999 1,500 12,632 3,491,828 (908,598) (65,242)
Comprehensive income:
Net income -- -- -- 730,342 --
Other comprehensive loss, net of tax:
Foreign currency translation adjustments -- -- -- -- (10,213)
Minimum pension liability adjustment -- -- -- -- 822
Unrealized losses on marketable securities -- -- -- -- (10,764)
Other comprehensive loss -- -- -- -- --
Comprehensive income:
Stock issued -- 232 69,163 (4,497) --
Stock repurchased -- -- -- -- --
Tax benefit related to employee stock options -- -- 3,003 -- --
Dividends on common stock - - - (22,220) -
Dividends on preferred stock - - - (9,735) -
Grant of restricted stock awards - - - - -
Forfeiture of restricted stock awards - - - - -
Amortization of restricted stock awards - - - - -
Balance as of December 31, 2000 $ 1,500 12,864 3,563,994 (214,708) (85,397)

UNAMOR-
TIZED TOTAL
RESTRICTED STOCK-
STOCK TREASURY HOLDERS'
AWARDS STOCK EQUITY
Balance as of December 31, 1997 (700) (600) 1,006,546

Comprehensive loss:
Net loss - -- (235,885 )
Other comprehensive loss, net of tax:
Foreign currency translation adjustments -- -- (8,130 )



Minimum pension liability adjustment -- -- (719

Other comprehensive loss - -- (8,849
Comprehensive loss (244,734
Stock issued (2,600) 5,400 5,029
Stock repurchased -- (11,600) (11,600
Dividends on common stock -- -- (7,278
Amortization of restricted stock awards 1,800 - 1,800
Balance as of December 31, 1998 (1,500) (6,800) 749,763
Comprehensive loss:
Net loss -- -- (154,144
Other comprehensive loss, net of tax:
Foreign currency translation adjustments - -- 7,517
Minimum pension liability adjustment - -- (241
Unrealized losses on marketable securities - -- (36,556
Other comprehensive loss -- -- (29,280
Comprehensive loss (183,424
Stock issued (100) 7,600 1,980,372
Stock repurchased - (11,600) (11,600
Tax benefit related to employee stock options -- -- 954
Dividends on common stock - -- (12,694
Dividends on preferred stock - -- (3,651
Amortization of restricted stock awards 1,600 - 1,600
Balance as of December 31, 1999 - (10,800) 2,521,320
Comprehensive income:
Net income - -- 730,342
Other comprehensive loss, net of tax:
Foreign currency translation adjustments -- -- (10,213
Minimum pension liability adjustment -- -- 822
Unrealized losses on marketable securities - -- (10,764
Other comprehensive loss - -- (20,155
Comprehensive income: 710,187
Stock issued -- 21,499 86,397
Stock repurchased (10,699) (20,699
Tax benefit related to employee stock options - -- 3,003
Dividends on common stock -- -- (22,220
Dividends on preferred stock -- -- (9,735
Grant of restricted stock awards (5,217) -- (5,217
Forfeiture of restricted stock awards 129 - 129
Amortization of restricted stock awards 4,439 - 4,439
Balance as of December 31, 2000 (649) -- 3,277,604

See accompanying notes to consolidated financ#tsients.
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)

YEAR ENDED DECEMBER 31,
2000 1999 1998
CASH FLOWS FROM OPERATING ACTIVITIES
Net earnings (loss) $ 730,342 ( 154,144) (235,885)
Adjustments to reconcile net earnings (loss) t o net cash provided by
operating activities:
Depreciation, depletion and amortization of property
and equipment 693,340 406,375 243,144
Amortization of goodwill 41,332 16,111 -
Accretion of interest on zero-coupon con vertible senior debentures 6,950 - -
Amortization of (premiums) discounts on other long-term debt, net (3,781) (728) 100
Deferred effect of changes in foreign cu rrency
exchange rate on subsidiary's long-te rm debt 2,408 (13,154) 16,104
Reduction of carrying value of oil and g as properties - 476,100 422,500
(Gain) loss on sale of assets (683) 4,778 (264)
Deferred income tax expense (benefit) 280,845 (72,490) (122,394)
Other 3,849 2,100 4,801
Changes in assets and liabilities, net o f effects of acquisitions of
businesses:
(Increase) decrease in:
Accounts receivable (283,787) (92,416) 30,760
Inventories (8,322) (8,514) (1,427)
Prepaid expenses 5,825 (4,418) (7,751)
Other assets 3,812 (36,673) 17,230
Increase (decrease) in:
Accounts payable 98,912 (22,495) (19,439)
Income taxes payable 60,548 (19,318) (10,426)
Accrued expenses 3,104 (38,387) 1,000
Deferred revenue 7,954 90,700 (100)
Long-term other liabilities (23,616) (1,099) (3,482)
Net cash provided by operating act ivities 1,619,032 532,328 334,471
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sale of property and equipment 101,531 114,384 64,997
Proceeds from sale of investments 12,781 - 42,584
Capital expenditures (1,280,132) ( 883,420) (712,812)
(Increase) decrease in other assets (7,581) 719 (2,029)
Net cash used in investing activit ies (1,173,401) ( 768,317) (607,260)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings of long-term debt, ne t of issuance costs 2,580,086 1, 944,417 1,506,220
Principal payments on long-term debt (2,951,711) (2, 089,109)  (1,242,013)
Issuance of common stock, net of issuance cost s 51,550 530,232 4,429
Retirement of preferred securities of subsidia ry trust -- (50) --
Repurchase of common stock (10,699) (11,600) (11,600)
Issuance of treasury stock 24,937 6,200 -
Dividends paid on common stock (22,220) (12,694) (7,278)
Dividends paid on preferred stock (9,735) (3,651) --
(Decrease) increase in long-term other liabili ties (51,779) 13,453 6,760
Net cash (used in) provided by fin ancing activities (389,571) 377,198 256,518
Effect of exchange rate changes on cash 2,177) 704 (140)
Net increase (decrease) in cash and cash equivalent s 54,883 141,913 (16,411)
Cash and cash equivalents at beginning of year 173,167 31,254 47,665
Cash and cash equivalents at end of year $ 228,050 173,167 31,254

See accompanying notes to consolidated financ#tsients.

60




DEVON ENERGY CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Accounting policies used by Devon Energy Corporatiad subsidiaries ("Devon") reflect industry piees and conform to accounting
principles generally accepted in the United Stafeésmerica. The more significant of such policies ariefly discussed below.

Basis of Presentation and Principles of Consolidain

Devon is engaged primarily in oil and gas explamtidevelopment and production, and the acquisdfgroducing properties. Such activit
domestically are managed in three divisions:

- the Gulf Division, which includes properties loed primarily in the onshore South Texas and Shotlisiana areas and offshore in the Gulf
of Mexico;

- the Rocky Mountain Division, which includes projes located in the Rocky Mountains area of th&&dhStates stretching from the
Canadian Border into northern New Mexico; and

- the Permian/Mid-Continent Division, which inclugdall domestic properties other than those includebe Gulf Division and the Rocky
Mountain Division.

Devon's Canadian activities are located primarilthie Western Canadian Sedimentary Basin, and Deirdarnational activities eutside of
North America-- are located primarily in Argentina, Azerbaijangdonesia and Gabon. Devon's share of the astdtfities, revenues and
expenses of affiliated partnerships and the acesoafrits wholly-owned subsidiaries are includedhie accompanying consolidated financial
statements. All significant intercompany accoumts tlansactions have been eliminated in consotidati

Information concerning common stock and per shata dssumes the exchange of all Exchangeable Sksuesl in connection with the
Northstar combination described in Note

Use of Estimates in the Preparation of Financial $tements

The preparation of financial statements in conféymiith accounting principles generally acceptethia United States of America requires
management to make estimates and assumptiondfeztttae reported amounts of assets and lialsliied disclosure of contingent assets
liabilities at the date of the financial statemeatsd the reported amounts of revenues and expduoseg the reporting period. Actual
amounts could differ from those estimates.

Inventories

Inventories, which consist primarily of injectedsgand tubular goods, parts and supplies, are sthimubt, determined principally by the
average cost method, which is not in excess ofaaizable value.
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

Property and Equipment

Devon follows the full cost method of accounting its oil and gas properties. Accordingly, all cstcidental to the acquisition, exploration
and development of oil and gas properties, inclgdiosts of undeveloped leasehold, dry holes arsledd equipment, are capitalized. Net
capitalized costs are limited to the estimatedrutet revenues, discounted at 10% per annum, frored oil, natural gas and natural gas
liquids reserves. Such limitations are imposed Is¢ply on a country-by-country basis. Capitalizedts are depleted by an equivalent unit-of-
production method, converting gas to oil at théraf six thousand cubic feet of natural gas to bagel of oil. No gain or loss is recognized
upon disposal of oil and gas properties unless disgosal significantly alters the relationshipvibetn capitalized costs and proved reserves.

Depreciation and amortization of other property agdipment, including leasehold improvements, aogided using the straighitie methoc
based on estimated useful lives from 3 to 39 years.

Marketable Securities and Other Investments

Devon accounts for certain investments in debteamdty securities by following the requirementsStéitement of Financial Accounting
Standards ("SFAS") No. 115, "Accounting for Certaivestments in Debt and Equity Securities.” Thésdard requires that, except for debt
securities classified as "held-to-maturity,” inveshts in debt and equity securities must be repa@téair value. As a result, Devon's
investment in Chevron Corporation common stock ciihis classified as "available for sale," is repdrat fair value, with the tax effected
unrealized gain or loss recognized in other congmesive loss and reported as a separate componstatctholders' equity. Devon's
investments in other short-term securities are elsssified as "available for sale.”

Goodwill

Goodwill, which represents the excess of purchaise pver the fair value of net assets acquiredmsrtized by an equivalent unit-of-
production method. Devon assesses the recoveyadiilthis intangible asset by determining whetlner amortization of the goodwill balance
over its remaining life can be recovered througtiscounted future operating cash flows of the aeglproperties. The amount of goodwill
impairment, if any, is measured based on projedigetbunted future operating cash flows using aadistrate reflecting Devon's average «
of funds. The assessment of the recoverabilityoofdgvill will be impacted if estimated future openat cash flows are not achieved.

Accumulated goodwill amortization was $57.4 milliand $16.1 million at December 31, 2000 and 1988pectively.
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

Revenue Recognition and Gas Balancing

Oil and gas revenues are recognized when soldnftine course of normal operations, Devon and gttietrinterest owners of natural gas
reservoirs will take more or less than their reigecownership share of the natural gas volumedymred. These volumetric imbalances are
monitored over the lives of the wells' producti@pability. If an imbalance exists at the time thalgi reserves are depleted, cash settlements
are made among the joint interest owners underiatyaf arrangements.

Devon follows the sales method of accounting far igabalances. A liability is recorded when Devaxsess takes of natural gas volumes
exceed its estimated remaining recoverable reseN@seceivables are recorded for those wells wBeneon has taken less than its owner
share of gas production.

Hedging Activities

Devon has periodically entered into oil and gaarfirial instruments and foreign exchange rate swapsnage its exposure to oil and gas
price volatility. The foreign exchange rate swapsgate the effect of volatility in the CanadiantbS. dollar exchange rate on Canadian oil
revenues that are predominantly based on U.S.rqoilees. The hedging instruments are usually placiéh counterparties that Devon
believes are minimal credit risks. The oil and gesrence prices upon which the price hedging umsénts are based reflect various market
indices that have a high degree of historical dati@n with actual prices received by Devon.

Devon accounts for its hedging instruments usiegdéferral method of accounting. Under this methealjzed gains and losses from
Devon's price risk management activities are reizeghin oil and gas revenues when the associatatliption occurs and the resulting cash
flows are reported as cash flows from operatiniyiets. Gains and losses on hedging contractsatetlosed before the hedged production
occurs are deferred until the production monthioally hedged. In the event of a loss of correlati@tween changes in oil and gas reference
prices under a hedging instrument and actual ailgas prices, a gain or loss is recognized cuyréntihe extent the hedging instrument has
not offset changes in actual oil and gas prices.

Devon adopted the provisions of SFAS 133, as antknde¢he first quarter of the year ending Decen81er2001. In accordance with the
transition provisions of SFAS 133, Devon recordetbtof-tax cumulative-effect-type adjustment o6&3million in accumulated other
comprehensive loss to recognize at fair valueeivdtives that are designated as cash-flow hediiagcial instruments. Additionally,
Devon recorded a net-of-tax cumulative-effect-tgpgustment to net earnings for a $49.5 million gaiated to the fair value of financial
instruments that do not qualify as hedges. This gailuded $46.2 million related to the option emhtbed in Devon's debentures that are
exchangeable into shares of Chevron Corporatiomuoamstock.
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

Stock Options

Devon applies the intrinsic value-based methodcobanting prescribed by Accounting Principles Bo@minion No. 25, "Accounting for
Stock Issued to Employees," and related interpogtstin accounting for its fixed plan stock opsois such, compensation expense would
be recorded on the date of grant only if the curnearket price of the underlying stock exceededettercise price. SFAS No. 123,
"Accounting for Stock-Based Compensation," estaklisaccounting and disclosure requirements usfag salue-based method of
accounting for stock-based employee compensatammsp/As allowed by SFAS No. 123, Devon has eleci@dntinue to apply the intrinsic
value-based method of accounting described abaonkhas adopted the disclosure requirements of A3 23 which are included in Note
10.

Major Purchasers

In 2000, Enron Capital and Trade Resource Corpmratccounted for 20% of Devon's combined oil, gabsraatural gas liquids sales. In 19
Aquila Energy Marketing Corporation accounted fa#d.of Devon's combined oil, gas and natural gasd&sales. No purchaser accounted
for over 10% of such revenues in 1999.

Income Taxes

Devon accounts for income taxes using the asseliaility method, whereby deferred tax assets latillities are recognized for the future
tax consequences attributable to differences betwheefinancial statement carrying amounts of asaedl liabilities and their respective tax
bases, as well as the future tax consequencdsusdtoie to the future utilization of existing tagtroperating loss and other types of
carryforwards. Deferred tax assets and liabiliieEs measured using enacted tax rates expectegliotagaxable income in the years in wh
those temporary differences and carryforwards spe@ed to be recovered or settled. The effectafarced tax assets and liabilities of a
change in tax rates is recognized in income irptréod that includes the enactment date. U.S. daféncome taxes have not been provided
on Canadian earnings which are being permaneritlyasted.

General and Administrative Expenses

General and administrative expenses are reporteaf aenounts allocated to working interest owndrthe oil and gas properties operated by
Devon and net of amounts capitalized pursuantedut cost method of accounting.

Net Earnings Per Common Share

Basic earnings per share is computed by dividiegrme available to common stockholders by the weifjatzerage number of common
shares outstanding for the period. Diluted earnpegsshare reflects the potential dilution thatldaccur if Devon's dilutive outstanding stc
options were exercised (calculated using the trgastock method) and if Devon's zero coupon cotitMersenior debentures were converted
to common stock.
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DEVON ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

YEAR ENDED DECEMBER 31, 2000:
Basic earnings per share

Dilutive effect of:

Potential common shares issuable upon conver
of senior convertible debentures (the increa
earnings is net of income tax expense of $2,

Potential common shares issuable upon the ex
of outstanding stock options

Diluted earnings per share

NET EARNINGS WEIGHTED

APPLICABLE AVERAGE NET

TO COMMON COMMON SHARES EARNIN
STOCKHOLDERS OUTSTANDING PER SH

(IN THOUSANDS)
$720,607 127,421 $ 5.
sion
se in net
755,000) 4,309 2,248
ercise

$724,916 131,730 $ 5.
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The following table reconciles the net earnings emehimon shares outstanding used in the calculatibbasic and diluted earnings per share
for 2000. The diluted loss per share calculatiamsl®99 and 1998 produce results that are antirellu(The diluted calculation for 1999
reduced the net loss by $4.3 million and increadseccommon shares outstanding by 5.7 million shdres diluted calculation for 1998
reduced the net loss by $6.0 million and incredseccommon shares outstanding by 6.0 million sheféerefore, the diluted loss per share
amounts for 1999 and 1998 reported in the accompgrpnsolidated statements of operations areairess the basic loss per share

GS
ARE
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Options to purchase approximately 1.0 million skareDevon's common stock with exercise pricesirapffom $55.54 per share to $89.66
per share (with a weighted average price of $6pe4hare) were outstanding at December 31, 2Q@Qydre not included in the
computation of diluted earnings per share for 208€ause the options' exercise price exceeded drageymarket price of Devon's common
stock during the year. The excluded options for®€fpire between February 12, 2001 and June 1, Z2006ptions were excluded from the
diluted earnings per share calculations for 1999 998.



DEVON ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

Comprehensive Loss

Devon's comprehensive income information is inctliskethe accompanying consolidated statementsookbblders' equity. A summary of
accumulated other comprehensive loss as of Decedih@000, 1999 and 1998, and changes during ddble gears then ended, is presented
in the following table.

FOREIGN MINIMUM UNREALIZED
CURRENCY PENSION LOSSES ON
TRANSLATION LIABILITY = MARKETABLE
ADJUSTMENTS ADJUSTMENTS SECURITIES TOTAL
(IN THOUSANDS)

Balance as of December 31, 1997 $(27,113) -- -- (27,113)
1998 activity (8,130) (2,179) - (9,309)
Deferred taxes - 460 - 460
1998 activity, net of

deferred taxes (8,130) (719) -- (8,849)

Balance as of December 31, 1998 (35,243) (719) -- (35,962)

1999 activity 7,517 (394) (59,959) (52,836)
Deferred taxes - 153 23,403 23,556

1999 activity, net of

deferred taxes 7,517 (241) (36,556) (29,280)
Balance as of December 31, 1999 (27,726) (960) (36,556) (65,242)
2000 activity (10,213) 1,346 (17,608) (26,475)
Deferred taxes - (524) 6,844 6,320
2000 activity, net of
deferred taxes (10,213) 822 (10,764) (20,155)
Balance as of December 31, 2000 $(37,939) (138) (47,320) (85,397)

Foreign Currency Translation Adjustments

The assets and liabilities of certain foreign sdiasies are prepared in their respective localenagies and translated into U.S. dollars base
the current exchange rate in effect at the balaheet dates, while income and expenses are tratislativerage rates for the periods
presented. Translation adjustments have no effeoetincome and are included in accumulated atbeprehensive loss.

Dividends

Dividends on Devon's common stock were paid in 20009 and 1998 at a per share rate of $0.05 metaquAs adjusted for the pooling-of-
interests method of accounting followed for thet&dre Snyder merger and the Northstar combinationyal dividends per share for 2000,
1999 and 1998 were $0.17, $0.14 and $0.10, respécti

Statements of Cash Flows

For purposes of the consolidated statements offtash, Devon considers all highly liquid investmemvith original maturities of three
months or less to be cash equivalents.

66



DEVON ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

Commitments and Contingencies

Liabilities for loss contingencies arising fromiols, assessments, litigation or other sourcesem@ded when it is probable that a liability
has been incurred and the amount can be reasosstityated.

Environmental expenditures are expensed or caggthin accordance with accounting principles gdlyeaacepted in the United States of
America. Liabilities for these expenditures areorded when it is probable that obligations havenireurred and the amounts can be
reasonably estimated. Reference is made to NoterE3discussion of amounts recorded for thesdlilias.

Reclassification

Certain of the 1999 and 1998 amounts in the accogipg consolidated financial statements have beelassified to conform to the 2000
presentation.

2. BUSINESS COMBINATIONS AND PRO FORMA INFORMATION
Santa Fe Snyder Merger

Devon closed its merger with Santa Fe Snyder Catjmor ("Santa Fe Snyder") on August 29, 2000. Tlkeger was accounted for using the
pooling-of-interests method of accounting for bess combinations. Accordingly, all operational &indncial information contained herein
includes the combined amounts for Devon and Samtarfyder for all periods presented.

Devon issued approximately 40.6 million shareg®tommon stock to the former stockholders of SEet&nyder based on an exchange
of 0.22 shares of Devon common stock for each stfaBanta Fe Snyder common stock. Because the meegeaccounted for using the
pooling-of-interests method, all combined sharerimiation has been retroactively restated to refleeexchange ratio.

During 2000, Devon recorded a pee¢ charge of $60.4 million ($37.2 million net ak) for direct costs related to the Santa Fe Snydeger
PennzEnergy Merger

Devon closed its merger with PennzEnergy CompaRgr{hzEnergy") on August 17, 1999. The merger wesusted for using the purchase
method of accounting for business combinations ofdingly, the accompanying statement of operatfon4999 includes the effects of
PennzEnergy operations since August 17, 1999.

Devon issued approximately 21.5 million sharegotommon stock to the former stockholders of PEnergy. In addition, Devon assumed
long-term debt and other obligations
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totaling approximately $2.3 billion on August 1B9B. The calculation of the total purchase pric# #hue allocation to assets and liabilities as
of August 17, 1999, are shown below. Devon has seithin of the assets acquired. Generally, thegends from such sales reduced the
carrying value of oil and gas properties.

(IN THOUSANDS,
EXCEPT SHARE PRICE)

Calculation and allocation of purchase price:

Shares of Devon common stock issued to PennzEne rgy
stockholders 21,501
Average Devon stock price $ 3340
Fair value of common stock issued $ 718,177
Plus preferred stock assumed by Devon 150,000
Plus estimated merger costs incurred 71,545
Plus fair value of PennzEnergy employee stock o ptions
assumed by Devon 18,295
Less stock registration and issuance costs incu rred (4,985)
Total purchase price 953,032
Plus fair value of liabilities assumed by Devon:
Current liabilities 200,708
Debentures exchangeable into Chevron Corporati on
common stock 760,313
Other long-term debt 838,792
Other long-term liabilities 158,988
2,911,833
Less fair value of non oil and gas assets acquired by Devon:
Current assets 109,769
Non oil and gas properties 31,412
Investment in common stock of Chevron Corporat ion 676,441
Other assets 81,945
Fair value allocated to oil and gas properties, inc luding $83.3
million of undeveloped leasehold $ 2,012,266

Additionally, $346.9 million was added as goodvdll deferred taxes created as a result of the mellgee to the tax-free nature of the
merger, Devon's tax basis in the assets acquirdiahilities assumed are the same as PennzEneegytmsis. The $346.9 million of defer
taxes recorded represent the deferred tax effetieadifferences between the fair values assiggeddvon for financial reporting purposes to
the former PennzEnergy assets and liabilities hail bases for income tax purposes.

Estimated proved reserves added in the PennzEnsegyer were 232.7 million barrels of oil, 782.4ibi cubic feet of natural gas and 32.7
million barrels of natural gas liquids. Also, addedhe PennzEnergy merger were approximately 1Bominet acres of undeveloped
leasehold. (The quantities of proved reservesdiatthis paragraph are unaudited.)
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Snyder Merger

Santa Fe Snyder was formed on May 5, 1999, whefotheer Santa Fe Energy Resources, Inc. ("Santadkased its merger with Snyder (
Corporation ("Snyder"). Because Devon's merger ®ihta Fe Snyder was accounted for using the gpofiinterests method, the
accompanying consolidated financial statementpaeented as though Devon merged with Snyder in 198Q.

The Snyder merger was accounted for using the peechmethod of accounting for business combinatidosordingly, the accompanying
statement of operations for 1999 includes the &ffeESnyder's operations since May 5, 1999.

As restated for the Devon-Santa Fe Snyder poodiagh share of Snyder common stock was exchang@d4fet shares of Devon common
stock. This resulted in the issuance of approxitydt®.1 million shares of Devon stock in the Snydrger. In addition, the Snyder merger
also included the assumption of approximately $2illon of Snyder's longerm debt as of May 5, 1999. The calculation ofttital purchas
price and the allocation to assets and liabilide®f May 5, 1999, are as follows.

(IN THOUSANDS,

EXCEPT SHARE PRICE )
Calculation and allocation of purchase price:
Shares of Santa Fe common stock issued to Snyd er
stockholders, as adjusted for the Devon-S anta Fe Snyder pooling 15,130
Average Santa Fe stock price, as adjusted for the
Devon-Santa Fe Snyder pooling $ 27.24
Fair value of common stock issued $412,092
Plus estimated merger costs incurred 1,485
Total purchase price 413,577
Plus fair value of liabilities assumed:
Current liabilities 55,118
Long-term debt 219,001
Other long-term liabilities 26,254
713,950
Less fair value of non oil and gas assets acquired:
Current assets 16,755
Other assets 37,211

Fair value allocated to oil and gas propertie
of undeveloped leasehold

s, including $14.7 million
$659,984

Additionally, $135.4 million was added to oil andsgproperties for deferred taxes created as a kfshle Snyder merger. Due to the tax-free
nature of the merger, Santa Fe's tax basis ingbet@acquired and liabilities assumed were the senSnyder's tax basis. The $135.4 million
of deferred taxes recorded represent the defeasedftect of the differences between the
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fair values assigned by Santa Fe for financial répg purposes to the former Snyder assets antlitie® and their bases for income tax
purposes.

Estimated proved reserves added in the Snyder mergye 17.7 million barrels of oil and natural digsiids and 424 billion cubic feet of
natural gas. Also added in the Snyder merger wagpeoaimately 800,000 net acres of undeveloped ledde(The quantities of proved
reserves stated in this paragraph are unaudited.)

Wascana Properties Transaction

On December 23, 1998, Devon acquired certain riagasaproperties located in northeastern Albertmada, from Wascana Oil and Gas
Partnership, a subsidiary of Canadian OccidentabReims Ltd. (the "Wascana Properties"). Devoru@eq the properties for approximately
$57.5 million, which was funded with bank debt unBevon's then existing credit facilities.

Estimated proved reserves of the Wascana Propedies December 31, 1998, were 71.5 billion cubéat bf natural gas. Approximately
$52.2 million of the purchase price was allocatethe proved reserves. The remaining $5.3 millibthe purchase price was allocated to
approximately 190,000 net undeveloped acres andsxe rights to associated seismic data. (The tifissof proved reserves stated in this
paragraph are unaudited.)

Pro Forma Information (Unaudited)

Set forth in the following table is certain unaeditpro forma financial information for the yearsled December 31, 1999 and 1998. This
information has been prepared assuming the Penngemeerger, the Snyder merger and the Wascana Rydpensaction were consumma
on January 1, 1998, and is based on estimatessanthations deemed appropriate by Devon. The prodanformation is presented for
illustrative purposes only. If the transactions badurred in the past, Devon's operating resultgbtiave been different from those presel
in the following table. The pro forma informatiohasld not be relied upon as an indication of theraping results that Devon would have
achieved if the transactions had occurred on Jgriuat998. The pro forma information also shoultl®used as an indication of the future
results that Devon will achieve after the trangai

The pro forma information includes the effect ofvDr's issuance of 10.3 million shares of commonks&s if such shares had been issued or
January 1, 1998. (See Note 10 for additional inftiom on this issuance of shares of common stddie)pro forma information assumes that
the approximately $402 million of net proceeds friova issuance of common stock was used to retiig-ferm debt and therefore reduce
interest expense.

The following should be considered in connectiothwe pro forma financial information presented:
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- Expected annual cost savings of $30 to $35 miilielated to the Santa Fe Snyder merger and $$6Qanillion related to the PennzEnergy
merger have not been reflected as an adjustmehé tieistorical data in preparing the following fiooma information. These cost savings are
expected to result from the consolidation of thegpocate headquarters of Devon, Santa Fe SnydePandzEnergy and the elimination of
duplicate staff and expenses. Some of the costgavelated to the Santa Fe Snyder merger invidwesi that, under the full cost method of
accounting, are capitalized rather than expensétkiconsolidated financial statements. Therefooéall of the $30 to $35 million of
expected savings will result in reductions to exgesnas reported in the accompanying consolidaséehsénts of operations.

- The 1999 pro forma results include a gain of $4#6illion ($29.8 million after-tax) from PennzEngig pre-merger sale of land, timber and
mineral rights in Pennsylvania and New York.

- In 1998, PennzEnergy realized pretax gains omsdheand exchange of Chevron Corporation comnuuk &tf $203.1 million. This gain is
included in the 1998 pro forma financial informatipresented in the following table. The pro fornmafficial information does not include the
related $207.0 million aftetax extraordinary loss resulting from the earlyirgiishment of debt. The exclusion of the extrawady loss fron
the 1998 pro forma results is required by Securitied Exchange Commission rules and regulatiorssdaty presentation of pro forma
results of operations. If the extraordinary losseniacluded in the 1998 pro forma results, the 19@8Bforma net loss as presented in the
following table would be $508.8 million, or $4.3@nshare.

- The 1999 pro forma financial information does matude a $4.2 million extraordinary loss recordgdSanta Fe Snyder. This loss related to
the early extinguishment of debt. If the extraoadinloss were included in the 1999 pro forma rastite 1999 pro forma net loss as prese
in the following table would be $211.9 million, $1.85 per share.

- The 1998 pro forma results include $24.3 millaimonrecurring general and administrative expemsesnnection with the spin-off of
Pennzoil-Quaker State Company on December 30, 1998.

- The 1999 and 1998 pro forma results include redos of the carrying value of oil and gas proeyrinf $476.1 million and $422.5 million,
respectively. The after-tax effect of these redingtj which were due to the full cost ceiling liniba, were $309.7 million in 1999 and $280.8
million in 1998.
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PRO FORMA INFORMATION
YEAR ENDED DECEMBER 31,

1999 1998

(DOLLARS IN THOUSANDS,
EXCEPT PER SHARE AMOUNTS)

REVENUES
Oil sales $ 702,477 487,218
Gas sales 806,337 802,785
Natural gas liquids sales 93,829 71,726
Other 87,453 306,103
Total revenues 1,690,096 1,667,832

COSTS AND EXPENSES

Lease operating expenses 409,555 444,617
Production taxes 53,506 44,548
Depreciation, depletion and amortization of pro perty

and equipment 665,865 723,908
Amortization of goodwill 46,321 52,637
General and administrative expenses 147,028 177,678
Expenses related to prior mergers 16,800 13,149
Interest expense 158,813 175,082
Deferred effect of changes in foreign currency exchange rate on

subsidiary's long-term debt (13,154) 16,104
Distributions on preferred securities of subsid iary trust 6,884 9,717
Reduction of carrying value of oil and gas prop erties 476,100 422,500

Total costs and expenses 1,967,718 2,079,940
Earnings (loss) before income tax expense (benefit) and (277,622) (412,108 )

extraordinary item

INCOME TAX EXPENSE (BENEFIT)

Current 23,261 (1,076 )
Deferred (93,173) (109,222 )
Total income tax expense (benefit) (69,912) (110,298 )

Earnings (loss) before extraordinary item (207,710) (301,810 )
Preferred stock dividends 9,736 5,625
Earnings (loss) before extraordinary item applicabl eto

common stockholders $ (217,446) (307,435 )
Earnings (loss) before extraordinary item per avera ge common

share outstanding - basic and diluted $ (1.81) (2.61 )
Weighted average common shares outstanding - basic 119,988 117,703

Northstar Combination

On June 29, 1998, Devon and Northstar Energy Catjoor (“"Northstar”) announced they had entered andiefinitive combination agreeme
subject to shareholder approval and certain otbeditions. The combination of the two companieg (fRorthstar combination™) was closed
on December 10, 1998. At that date, Northstar becamvholly-owned subsidiary of
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Devon. Pursuant to the Northstar combination, Naei's common shareholders received approximagely rillion exchangeable shares (
"Exchangeable Shares") based on an exchange fd1i835 Exchangeable Shares for each Northstar @msghare outstanding. The
Exchangeable Shares were issued by Northstarrée@ixahangeable at any time into Devon's commorestan a one-for-one basis. Prior to
such exchange, the Exchangeable Shares haveidghtgal to those of Devon's common shares, inotydividend, voting and liquidation
rights. Between December 10, 1998 and Decembe2(), approximately 13.1 million of the originaissued 16.1 million Exchangeable
Shares had been exchanged for shares of Devon costock.

The Northstar combination was accounted for unlgepboling-of-interests method of accounting fosibass combinations. All operational
and financial information contained herein incluttes combined amounts for Devon and Northstar liqgyeaiods presented.

During the fourth quarter of 1998, Devon recordgmtextax charge of $13.1 million ($9.7 million aftax) for direct costs related to the
Northstar combinatior

3. SAN JUAN BASIN TRANSACTION

At the beginning of 1995, Devon entered into agearion (the "San Juan Basin Transaction") invghanvolumetric production payment and
a repurchase option. The San Juan Basin Transadtowed Devon to monetize tax credits earned foemain of its coal seam gas
production in the San Juan Basin. During 2000, 12891998, the San Juan Basin Transaction added>apately $12.3 million, $7.6
million and $8.4 million, respectively, to Devogas revenues.

Under the terms of the San Juan Basin Transadlienon had a repurchase option which it could egerat anytime. Devon exercised the
repurchase option effective September 30, 20000b&ad previously recorded a portion of the qubrigash payments received pursuant to
the San Juan Basin Transaction as a repurchadéyibbsed upon the estimated eventual repurchése. Devon also received cash
payments in exchange for agreeing not to exertssepurchase option for specific periods of timemto 2000. These payments were also
added to the repurchase liability. As a resulgddition to the cash flow recorded as revenuesrithestin the previous paragraph, Devon also
received $16.6 million and $6.8 million in 1999 &t®@b8, respectively, which were added to the rdmse liability. The actual repurchase
price as of September 30, 2000, was approximaty3smillion.

4. SUPPLEMENTAL CASH FLOW INFORMATION

Cash payments for interest in 2000, 1999 and 139@ approximately $155.1 million, $115.6 millionda$45.6 million, respectively. Cash
payments for federal, state and foreign incomesax@000, 1999 and 1998 were approximately $81liom $15.8 million and $19.4
million, respectively.
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The 1999 PennzEnergy merger and Snyder mergenvedalon-cash consideration as presented below:

(IN THOUSANDS )
Value of common stock issued $1,130,269
Value of preferred stock issued 150,000
Employee stock options assumed 18,295
Liabilities assumed 2,259,174
Deferred tax liability created 474,306

Fair value of assets acquired with
non-cash consideration $4,032,044

During the fourth quarter of 1999, substantiallyadithe 6.5% Trust Convertible Preferred Secusitieere converted to Devon common stock

(see Note 9).
5. ACCOUNTS RECEIVABLE
The components of accounts receivable includedalfaving:

DECEMBER 31,

2000 1999 1998

(IN THOUSANDS)
Oil, gas and natural gas liquids

revenue accruals $ 438,304 218,462 74,660
Joint interest billings 122,778 66,658 33,136
Other 41,013 34,585 31,262

602,095 319,705 139,058
Allowance for doubtful accounts (3,847) (3,700) (2,000)
Net accounts receivable $ 598,248 316,005 137,058
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6. PROPERTY AND EQUIPMENT
Property and equipment included the following:

DECEMBER 31,

2000 1999 1998

(IN THOUSANDS)
Oil and gas properties:

Subject to amortization $ 9,169,593 8,125,886 4,584,676
Not subject to amortization:
Acquired in 2000 74,164 - -
Acquired in 1999 122,431 134,966 --
Acquired in 1998 44,833 56,922 65,702
Acquired prior to 1998 73,832 109,297 147,875
Accumulated depreciation, depletion
and amortization ( 4,752,670) (4,129,824) (3,204,775)
Net oil and gas properties 4,732,183 4,297,247 1,593,478
Other property and equipment 224,499 164,939 55,958
Accumulated depreciation and amortization (47,146) (38,766) (25,908)
Net other property and equipment 177,353 126,173 30,050

Property and equipment, net of accumulated
depreciation, depletion and amortization  $ 4,909,536 4,423,420 1,623,528

Depreciation, depletion and amortization of proparid equipment consisted of the following compasien

YEAR ENDED DECEMBER 31,

200 0 1999 1998

(IN THOUSANDS)
Depreciation, depletion and amortization

of oil and gas properties $662, 890 390,117 230,419
Depreciation and amortization of other
property and equipment 22, 974 13,660 12,564
Amortization of other assets 7, 476 2,598 161
Total expense $693, 340 406,375 243,144
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7. LONG-TERM DEBT AND RELATED EXPENSES
A summary of Devon's long-term debt is as follows:

DECEMBER 31,

2000 1999 1998

(IN THOUSANDS)

Borrowings under credit facilities with banks $ 146,652 645,141 411,271
Debentures exchangeable into shares of Chevron
Corporation common stock

4.90% due August 15, 2008 443,807 443,807 -

4.95% due August 15, 2008 316,506 316,506 --
Zero coupon convertible senior debentures

exchangeable into shares of Devon

Energy Corp. common stock, 3.875% due

June 27, 2020 359,689 - -
Other debentures:
10.25% due November 1, 2005 250,000 250,000 -
10.125% due November 15, 2009 200,000 200,000 -
11.00% due May 15, 2004 - - 100,000
Premium (discount) on debentures 33,375 37,467 (400)
Senior notes:
8.05% due June 15, 2004 124,881 125,000 -
6.76% due July 19, 2005 - 75,000 75,000
8.75% due June 15, 2007 175,000 175,000 -
6.79% due March 2, 2009 - 150,000 150,000
Discount on notes (1,074) (1,400) -
2,048,836 2,416,521 735,871
Less amount classified as current -- -- -
Long-term debt $ 2,048,836 2,416,521 735,871

Maturities of longterm debt as of December 31, 2000, excluding tfe3$iillion of premiums net of discounts, are difos (in thousands’

2001 $ -
2002 7,333
2003 7,333
2004 132,213
2005 257,332

2006 and thereafter 1,612,324

Total $2,016,535
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Credit Facilities with Banks

Concurrent with the closing of the Santa Fe Snydermer on August 29, 2000, Devon entered into nesecured long-term credit facilities
aggregating $1 billion (the "Credit Facilities")h@ Credit Facilities include a U.S. facility of & gillion (the "U.S. Facility") and a Canadian
facility of $275 million (the "Canadian Facility").

The Credit Facilities replaced the prior separatdlifies of Devon and Santa Fe Snyder. Prior ®Aligust 2000 merger, Devon and Santa Fe
Snyder each had their own unsecured credit faslitDevon's credit facilities prior to the mergggregated $750 million, with $475 million
in a U.S. facility and $275 million in a Canadiatility. Santa Fe Snyder's credit facilities ptiothe merger aggregated $600 million.

The $725 million U.S. Facility consists of a Traach facility of $200 million and a Tranche B fatyliof $525 million. The Tranche B facili
can be increased to as high as $625 million andcestito as low as $425 million by reallocating @aheount available between the Tranche B
facility and the Canadian Facility. The Trancheagifity matures on October 15, 2004. Devon maydweriunds under the Tranche B facility
until August 28, 2001 (the "Tranche B RevolvingiBét). Devon may request that the Tranche B Rewgl\Reriod be extended an additional
364 days by notifying the agent bank of such regbesveen 30 and 60 days prior to the end of tlaedhre B Revolving Period. Debt
borrowed under the Tranche B facility matures twarng and one day following the end of the TrancheBolving Period.

Devon may borrow funds under the $275 million CamadFacility until August 28, 2001 (the "Canadiaachity Revolving Period"). As
disclosed in the prior paragraph, the Canadianliifacan be increased to as high as $375 millioth seduced to as low as $175 million by
reallocating the amount available between the Trar facility and the Canadian Facility. Devon maguest that the Canadian Facility
Revolving Period be extended an additional 364 dgysotifying the agent bank of such request betwteand 90 days prior to the end of
the Canadian Facility Revolving Period. Debt outdtag as of the end of the Canadian Facility Remg\Period is payable in semi-annual
installments of 2.5% each for the following fiveays, with the final installment due five years ame day following the end of the Canadian
Facility Revolving Period.

Amounts borrowed under the Credit Facilities beggriest at various fixed rate options that Devowy mlact for periods up to six months.
Such rates are generally less than the primeaatkare tied to margins determined by Devon's gatparedit ratings. Devon may also elect
to borrow at the prime rate. The Credit Facilifggsvide for an annual facility fee of $0.9 millitimat is payable quarterly. The weighted
average interest rate on the $146.7 million outhitanunder the Credit Facilities at December 3D®@vas 6.07%. The average interest rate
on bank debt outstanding under the previous fasliat December 31, 1999 and 1998 was 6.85% agéd® /2spectively.
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The agreements governing the Credit Facilitiesaontertain covenants and restrictions, includimgaximum debt-to-capitalization ratio. At
December 31, 2000, Devon was in compliance witth fwwenants and restrictions.

Exchangeable Debentures

The exchangeable debentures consist of $443.8mitlf 4.90% debentures and $316.5 million of 4.3&%entures. The exchangeable
debentures were issued on August 3, 1998 and matgest 15, 2008. The exchangeable debenturesaiable beginning August 15, 2000,
initially at 104.0% of principal and at prices dauig to 100.5% of principal on or after August 2B07. The exchangeable debentures are
exchangeable at the option of the holders at ang firior to maturity, unless previously redeemedshares of Chevron Corporation
common stock. In lieu of delivering Chevron Corpama common stock, Devon may, at its option, pagrg holder an amount of cash equal
to the market value of the Chevron Corporation camistock to satisfy the exchange request. Howexenaturity, the holders will receive
an amount at least equal to the face value of ¢ autstanding either in cash or in a combination of cash andv@re Corporation commc
stock.

As of December 31, 2000, Devon beneficially ownpgraximately 7.1 million shares of Chevron Corpmatcommon stock. These shares
have been deposited with an exchange agent foily@sxchange for the exchangeable debentures. #8600 principal amount of the
exchangeable debentures is exchangeable into 93288s of Chevron Corporation common stock, ahange rate equivalent to $107-7/32
per share of Chevron stock.

The exchangeable debentures were assumed as peetlénnzEnergy merger. The fair values of thbaxgeable debentures were
determined as of August 17, 1999, based on martattjons. The fair value approximated the faceealf the exchangeable debentures. As
a result, no premium or discount was recorded esdlexchangeable debentures.

Other Debentures

The 10.25% and 10.125% debentures were assumexitad the PennzEnergy merger. The fair valuesiefrespective debentures were
determined using August 17, 1999, market intera@sist As a result, premiums were recorded on thelsentures which lowered their
effective interest rates to 8.3% and 8.9% on tHg$gillion of 10.25% debentures and $200 milliorl6f125% debentures, respectively. The
premiums are being amortized using the effectiterast method.

Senior Notes

In connection with the Snyder merger, Devon assuBradler's $175 million of 8.75% notes due in 200 notes are redeemable by Devon
on or after June 15, 2002, initially at 104.375%pofcipal and at prices declining to 100% of pijra¢ on or after June 15, 2005. The notes
are general unsecured obligations of Devon. In 1988, Devon issued $125.0 million of 8.05% notes 8004. The notes were issued for
98.758% of face value and Devon received
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total proceeds of $121.6 million after deductinigued costs and expenses of $1.9 million. The netbeh mature June 15, 2004, are
redeemable, upon not less than thirty nor more $idg days notice, as a whole or in part, at théom of Devon at a redemption price equal
to the sum of (i) 100% of the principal amount #dy (ii) the applicable make-whole premium as dateed by an independent investment
banker and (iii) accrued and unpaid interest. Tétesrare general unsecured obligations of Devoa.iftentures for these notes include
covenants that restrict the ability of Devon SFS®@fing, Inc., a wholly-owned subsidiary of Devimtake certain actions, including the
ability to incur additional indebtedness and to daydends or repurchase capital stock.

In September 2000, Devon, as required under thB #fition senior note agreement due to a "changeoaofrol”, made a tender offer to
repurchase the senior notes at a premium of 10%088 a result of this tender offer, $119,000 afisenotes were redeemed at a total cost
to Devon of approximately $120,000.

Zero Coupon Convertible Debentures

In June 2000, Devon privately sold zero coupon ediie senior debentures. The debentures wereas@grice of $464.13 per debenture
with a yield to maturity of 3.875% per annum. Eaélthe 760,000 debentures is convertible into 537&®ares of Devon common stock.
Devon may call the debentures at any time after yiwars, and a debenture holder has the rightjtoreeDevon to repurchase the debentures
after five, 10 and 15 years, at the issue price pkcrued original issue discount and interestob'svproceeds were approximately $346.1
million, net of debt issuance costs of approxima®8.6 million. Devon used the proceeds from tHe shthese debentures to pay down other
domestic long-term debt.

Interest Expense
Following are the components of interest expenséh®years 2000, 1999 and 1998:

YEAR ENDED DECEMBER 31,

2000 1999 1998
(IN THOUSANDS)

Interest based on debt outstanding $157,0 28 108,064 43,114
Amortization of debt premium, net 3,7 81) (1,328) -
Facility and agency fees 2,6 96 1,930 932
Amortization of capitalized loan costs 1,4 67 1,583 556
Capitalized interest (3,2 39) (1,925) (1,100)
Other 1 58 1,2 30
Total interest expense $154,3 29 109,613 43,532
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Deferred Effect of Changes in Foreign Currency Exchnge Rate on Long-term Debt

Until mid-January 2000, the 6.76 % and 6.79% fixatd Senior Notes referred to in the first tabléhid note were payable by Northstar.
However, the notes were denominated in U.S. dol@hsinges in the exchange rate between the U.[ar dold the Canadian dollar from the
dates the notes were issued to the dates of repaynueeased or decreased the expected amountnaid@a dollars eventually required to
repay the notes. Such changes in the Canadiarr égilavalent of the debt were required to be inetlith determining net earnings for the
period in which the exchange rate changed. Theofatenversion of Canadian dollars to U.S. doldeslined in 2000 and 1998 and increased
in 1999. Therefore, $2.4 million of increased exg@Ewas recorded in 2000, $13.2 million of reducqzkase was recorded in 1999, and $
million of increased expense was recorded in 1998.

8. INCOME TAXES

At December 31, 2000, Devon had the following damyards available to reduce future income taxes:

YEARS OF CARRYFORWARD
TYPES OF CARRYFORWARD EXPIRATIO N AMOUNTS
(IN THOUSANDS)
Net operating loss - U.S. federal 2008 -- 20 14 $ 344,038
Net operating loss - various states 2002 -- 20 14 $ 37,357
Net operating loss -- Canada 2001 -- 20 07 $ 2,180
Minimum tax credits Indefini te $ 84,991

All of the carryforward amounts shown above haverbatilized for financial purposes to reduce defértaxes.
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The earnings (loss) before income taxes and thgooants of income tax expense (benefit) for thes/2800, 1999 and 1998 were as
follows:

YEAR ENDED DECEMBER 31,

200 0 1999 1998

(IN THOUSANDS)
Earnings (loss) before income taxes:

u.s $ 872 ,455 (313,101) (274,150)
Canada 156 ,085 57,402 19,958
International 113 ,440 56,321 (107,800)
Total $1,141 ,980 (199,378) (361,992)
Current income tax expense (benefit):
U.S. federal $ 106 742 12,544 (6,399)
Various states 6 ,015 2,804 (1,189)
Canada 2 ,268 2,908 1,975
Other 15 ,768 4,800 1,900
Total current tax expense (benefit) 130 , 793 23,056 (3,713)
Deferred income tax expense (benefit):
U.S. federal 151 ,832 (119,286) (88,824)
Various states 33 ,399 (495) (4,836)
Canada 67 ,318 26,654 11,166
Other 28 ,296 20,637 (39,900)
Total deferred tax expense (benefit) 280 ,845 (72,490) (122,394)
Total income tax expense (benefit) $ 411 ,638 (49,434) (126,107)

Total income tax expense differed from the amountaputed by applying the U.S. federal income téx ta earnings (loss) before income
taxes as a result of the following:

YEAR ENDED DECEMBER 31,

2000 1999 1998
U.S. statutory tax (benefit) rate 35% (35)%  (35)%
Benefit from disposition of certain

foreign assets (11) -- --

Non-deductible expenses 3 3 3
Nonconventional fuel source credits 2) 3) Q)
State income taxes 2 1 Q)
Taxation on foreign operations 5 7 2
Other 4 2 3)
Effective income tax (benefit) rate 36% 25)% (35)%
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The tax effects of temporary differences that géseto significant portions of the deferred tagets and liabilities at December 31, 2000,
1999 and 1998 are presented below:

DECEMBER 31,

2000 1999 1998

(IN THOUSANDS)
Deferred tax assets:

Net operating loss carryforwards $ 122,843 207,322 48,418
Minimum tax credit carryforwards 84,991 88,447 16,900
Production payments -- 21,527 19,105
Long-term debt 17,176 17,583 --
Other 95,283 50,618 20,388
Total gross deferred tax assets 320,293 385,497 104,811
Less valuation allowance 100 100 100
Net deferred tax assets 320,193 385,397 104,711

Deferred tax liabilities:
Property and equipment, principally due
to differences in depreciation, and
the expensing of intangible drilling

costs for tax purposes ( 687,473) (500,156) (49,256)
Chevron Corporation common stock ( 166,596) (172,631) -
Other (83,971) (31,789) (469)
Total deferred tax liabilities ( 938,040) (704,576) (49,725)

Net deferred tax (liability) asset  $( 617,847) (319,179) 54,986

As shown in the above table, Devon has recogni32.2 million of net deferred tax assets as of Dewer 31, 2000. Such amount consists
primarily of $207.8 million of various carryforwasavailable to offset future income taxes. Theydarwards include federal net operating
loss carryforwards, the majority of which do noglmeto expire until 2008, state net operating leesyforwards which expire primarily
between 2002 and 2014, Canadian carryforwards weéxpire primarily between 2001 and 2007, and mimmiax credit carryforwards whic
have no expiration. The tax benefits of carryfordgaare recorded as an asset to the extent thageraeat assesses the utilization of such
carryforwards to be "more likely than not." Whee fiature utilization of some portion of the carmyf@rds is determined not to be "more
likely than not," a valuation allowance is providededuce the recorded tax benefits from suchtasse

Devon expects the tax benefits from the net opmgdtiss carryforwards to be utilized between 20@d 2006. Such expectation is based L
current estimates of taxable income during thisopkiconsidering limitations on the annual utilipatof these benefits as set forth by federal
tax regulations. Significant changes in such edsaaused by variables such as future oil anghigess or capital expenditures could alter
the timing of the eventual utilization of such gdorwards. There can be no assurance that Devdmyerikerate any specific level of
continuing taxable earnings. However, managemdigves that Devon's future taxable income will midkely than not be sufficient to

utilize substantially all its tax carryforwards grito their expiration. A $0.1 million valuationi@vance has been recorded at December 31,
2000, related to depletion carryforwards acquired 1994 merger.
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9. TRUST CONVERTIBLE PREFERRED SECURITIES

On July 10, 1996, Devon, through its affiliate DevEinancing Trust, completed the issuance of $148ll%n of 6.5% trust convertible
preferred securities (the "TCP Securities"). Dekarancing Trust issued 2,990,000 shares of the $S&Rurities at $50 per share with a
maturity date of June 15, 2026. Each TCP Securdy gonvertible at the holder's option into 1.638&ras of Devon common stock, which
equated to a conversion price of $30.50 per sHab®won common stock.

Devon Financing Trust invested the $149.5 milliépceeds in 6.5% convertible junior subordinadetientures issued by Devon (the
"Convertible Debentures”). In turn, Devon usedrbeproceeds from the issuance of the Convertileleedtures to retire debt outstanding
under its credit lines.

On October 27, 1999, Devon issued notice to thadielof the TCP Securities that it was exercisiagight to redeem such securities on
November 30, 1999. Substantially all of the holdsrghe TCP Securities elected to exercise theiveosion rights instead of receiving 1
redemption cash value. As a result, all but 950eshaf the TCP Securities were converted into apprately 4.9 million shares of Devon
common stock. The redemption price for the 950eshapt converted was $52.275 per share, or $500880 which included a 4.55%
premium as required under the terms of the TCP 18U

Devon owned all the common securities of Devon kéireg Trust. As such, the accounts of Devon Finandirust were included in Devon's
consolidated financial statements after appropgéteinations of intercompany balances and trainsast The distributions on the TCP
Securities were recorded as a charge to pre-tamnggron Devon's consolidated statements of opergtand such distributions were
deductible by Devon for income tax purposes.

10. STOCKHOLDERS' EQUITY

The authorized capital stock of Devon consistsOff willion shares of common stock, par value $.40ghare (the "Common Stock™), and
4.5 million shares of preferred stock, par valuéd8Xer share. The preferred stock may be issuederor more series, and the terms and
rights of such stock will be determined by the Bbaf Directors.

Effective August 17, 1999, Devon issued 1.5 millgdrares of 6.49% cumulative preferred stock, SeYjae holders of PennzEnergy 6.49%
cumulative preferred stock, Series A. Dividendgtmnpreferred stock are cumulative from the daterigfinal issue and are payable quarterly,
in cash, when declared by the Board of Directore preferred stock is redeemable at the optionesfold at any time on or after June 2,
2008, in whole or in part, at a redemption pric&d®0 per share, plus accrued and unpaid dividentie redemption date.

In late September and early October 1999, Devogived $402.7 million from the sale of approximat#0;3 million shares of its common
stock in a public offering. The price to the public
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for these shares was $40.50 per share. Net of wnitens' discount and commissions, Devon receiaglS8 per share. Devon paid
approximately $0.8 million of expenses relatechi® ¢quity offering, and these costs were recordaé@uctions of additional paid-in capital.

As discussed in Note 2, there were approximatelg &iillion shares of Devon common stock issued agust 17, 1999, in connection with
the PennzEnergy merger. Also, as discussed in Ndteere were 16.1 million Exchangeable Sharegdésmn December 10, 1998, in
connection with the Northstar combination. As odrend 2000, 13.1 million of the Exchangeable Shhezl been exchanged for shares of
Devon's common stock. The Exchangeable Sharesrlgts identical to those of Devon's common staolt are exchangeable at any time
into Devon's common stock on a one-for-one basis.

Devon's Board of Directors has designated 1.0 anilihares of the preferred stock as Series A J®adicipating Preferred Stock (the "Se
A Junior Preferred Stock") in connection with tlption of the share rights plan described latehis note. At December 31, 2000, there
were no shares of Series A Junior Preferred Ssxiked or outstanding. The Series A Junior Prefe3tedk is entitled to receive cumulative
quarterly dividends per share equal to the grezt®10 or 100 times the aggregate per share antdwalt dividends (other than stock
dividends) declared on Common Stock since the iniatelgt preceding quarterly dividend payment dateadth respect to the first payment
date, since the first issuance of Series A Juniefered Stock. Holders of the Series A Junior &refl Stock are entitled to 100 votes per
share (subject to adjustment to prevent dilutionalb matters submitted to a vote of the stockh@d&he Series A Junior Preferred Stock is
neither redeemable nor convertible. The SeriesmodlPreferred Stock ranks prior to the Common Ktaog junior to all other classes of
Preferred Stock.

Stock Option Plans

Devon has outstanding stock options issued to kayagement and professional employees under thoele gption plans adopted in 1988,
1993 and 1997 (the "1988 Plan," the "1993 Plan"tard'1997 Plan"). Options granted under the 1988 Bnd 1993 Plan remain exercisable
by the employees owning such options, but no netioie® will be granted under these plans. At Decamltie 2000, there were 109,000 and
487,540 options outstanding under the 1988 Plarttasd 993 Plan, respectively.

On May 21, 1997, Devon's stockholders adopted #9& Plan and reserved two million shares of Com@imek for issuance thereunder. On
December 9, 1998, Devon's stockholders voted te#&se the reserved number of shares to three milla August 17, 1999, Devon's
stockholders voted to increase the reserved nupftarares to six million. On August 29, 2000, Desatockholders voted to increase the
reserved number of shares to ten million.

The exercise price of stock options granted unuerl®97 Plan may not be less than the estimatethfaket value of the stock at the date of
grant, plus 10% if the grantee owns or controlsartban 10% of the total voting stock of Devon ptithe grant. Options granted are
exercisable during a period established for eaahtgehich period may not exceed 10 years from
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the date of grant. Under the 1997 Plan, the gramigst pay the exercise price in cash or in Comntonk$ or a combination thereof, at the
time that the option is exercised. The 1997 Pladisinistered by a committee comprised of non-mamamt members of the Board of
Directors. The 1997 Plan expires on April 25, 2083 of December 31, 2000, there were 3,306,32%pptoutstanding under the 1997 Plan.
There were 6,225,949 options available for futusnts as of December 31, 2000.

In addition to the stock options outstanding urttier1988 Plan, 1993 Plan and 1997 Plan, there aygyoximately 1,744,409, 1,630,123 and
78,553 stock options outstanding at the end of 2880were assumed as part of the Santa Fe Snyatfgemthe PennzEnergy merger and the
Northstar combination, respectively. Santa Fe Sny@ennzEnergy and Northstar had granted thesergptirior to the Santa Fe Sny:

merger, the PennzEnergy merger and the Northstabioation. As part of the Santa Fe Snyder mergerPennzEnergy merger and the
Northstar combination, the options were assumeDdaon and converted to Devon options at the exahaaig of 0.22, 0.4475 and 0.2

Devon options for each Santa Fe Snyder, PennzEr@&dNorthstar option, respectively.

A summary of the status of Devon's stock optiomplas of December 31, 1998, 1999 and 2000, andyebaturing each of the years then
ended, is presented below.

OPTIONS EXERCISABLE

(@] PTIONS OUTSTANDING WEIGHT ED

---------------------------- AVERA GE
NUM BER EXERCISE NUMBER EXERCI SE
OUTST ANDING PRICE EXERCISABLE PRICE
Balance at December 31, 1997 4,40 5,560 $ 31.564 2,744,115 $ 29. 717
Options granted 1,65 2,789 $ 34.262
Options exercised (18 7,953) $ 23.943
Options forfeited (34 9,740) $ 35.326
Balance at December 31, 1998 5,52 0,656 $ 31.768 4,079,125 $ 30. 479
Options granted 1,56 4,108 $ 31.736
Options assumed in the
PennzEnergy merger 2,08 1,894 $ 55.643
Options assumed in the Snyder merger 97 9,220 $ 35.182
Options exercised (1,13 9,231) $ 28.509
Options forfeited (45 2,746) $ 36.369
Balance at December 31, 1999 8,55 3,901 $ 38.202 7,063,983 $ 39. 547
Options granted 1,62 4,800 $ 51.430
Options exercised (2,48 8,756) $ 33.106
Options forfeited (33 3,991) $ 60.354
Balance at December 31, 2000 7,35 5,954 $ 41.843 6,024,796 $ 40. 718

The weighted average fair values of options gradtethg 2000, 1999 and 1998 were $28.73, $12.8034844, respectively. The fair value
of each option grant was estimated for disclosurpgses on the date of grant using the Black-Sehofation Pricing Model with the
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following assumptions for 2000, 1999 and 1998, eetipely: risk-free interest rates of 5.5%, 6.0% &10%; dividend yields of 0.4%, 0.5%
and 0.4%; expected lives of 5, 5 and 5 years; atatility of the price of the underlying common ekoof 40.0%, 35.2% and 31.7%.

The following table summarizes information aboutvB@s stock options which were outstanding, andehehich were exercisable, as of
December 31, 2000:

OPTIONS OUTSTANDING OPTIONS EXERCISABLE
WEIGHTED WEIGHTED WEIGHTED
RANGE OF AVERAGE AVERAGE AVERAGE
EXERCISE NUMBER REMAINING EXERCISE NUMBER EXERCISE
PRICES OUTSTANDING LIFE PRICE EXERCISABLE PRICE
$ 8.375-$26.501 886,899  2.98 Years $ 22.732 881,065 $ 22.719
$28.830-$33.381 1,892,214  6.52 Years $ 30.691 1,612,472 $ 30.705
$34.375-$39.773 1,288,365 6.10 Years $ 36.550 1,263,100 $ 36.554
$40.125-$49.950 522,150 5.56 Years $ 46.067 506,884 $ 46.017
$50.142-$59.813 2,146,853  7.75 Years $ 53.072 1,155,202 $ 54.212
$60.150-$89.660 619,473  4.84 Years $ 71.797 606,073 $ 72.050
7,355,954  6.17 Years $ 41.843 6,024,796 $ 40.718

Had Devon elected the fair value provisions of SB& 123 and recognized compensation expense bgefessting period based on the fair
value of the stock options granted as of their gdaite, Devon's 2000, 1999 and 1998 pro formaarstiregs (loss) and pro forma net earnings
(loss) per share would have differed from the aneantually reported as shown in the following ¢éafithe pro forma amounts shown below
do not include the effects of stock options gramedr to January 1, 1995.

YEAR ENDED DECEMBER 3 1,
2000 1999 1998
(IN THOUSANDS, EXCEPT PER SHAR E AMOUNTS)
Net earnings (loss) available to common shareholder S
As reported $ 720,607 (157,795) (235,885)
Pro forma $ 701,852 (173,005) (252,070)
Net earnings (loss) per share available to common s hareholders:
As reported:
Basic $ 5.66 (1.68) (3.32)
Diluted $ 550 (1.68) (3.32)
Pro forma:
Basic $ 551 (1.85) (3.55)
Diluted $ 536 (1.85) (3.55)

Share Rights Plan

Under Devon's share rights plan, stockholders loargeright for each share of Common Stock held. figteés become exercisable and
separately transferable ten business days after ajjnouncement that a person has acquired, dnetitdne right to acquire, 15% or more of
the voting shares outstanding, or b) commencenfentender or exchange offer that could result peeson owning 15% or more of the
voting shares outstanding.
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Each right entitles its holder (except a holder vwghthe acquiring person) to purchase either (8)@bf a share of Series A Preferred Stock
for $75.00, subject to adjustment or, (b) Devon @am Stock with a value equal to twice the exerpisee of the right, subject to adjustment
to prevent dilution. In the event of certain mergeasset sale transactions with another partgaosactions which would increase the equity
ownership of a shareholder who then owned 15% aerabDevon, each Devon right will entitle its hefdo purchase securities of the
merging or acquiring party with a value equal tacenmhe exercise price of the right.

The rights, which have no voting power, expire @riAL6, 2005. The rights may be redeemed by Ddwo$.01 per right until the rights
become exercisable.

11. FINANCIAL INSTRUMENTS

The following table presents the carrying amounts estimated fair values of Devon's financial instents at December 31, 2000, 1999 and
1998.

2000 1999 1998
CARRYING FA IR CARRYING FAIR CARRYING FAIR
AMOUNT VAL UE AMOUNT VALUE AMOUNT VALUE
(IN THOUSANDS)
Investments $ 606,117 606, 117 634,281 634,281 1,930 1,930
Oil and gas price
hedge agreements $ - (57, 560) - (9,540) -- 1,988
Foreign exchange
hedge agreements $ - ( 533) - (2,535) - (9,310)
Long-term debt
(including current portion) $(2,048,836) (2,049 ,779) (2,416,521) (2,400,334) (735,871) (758,075)
TCP Securities $ -- -- -- -- (149,500) (171,400)

The following methods and assumptions were usedtimate the fair values of the financial instrutsen the above table. None of Devon's
financial instruments are held for trading purpo3de carrying values of cash and cash equivalantfyunts receivable and accounts pay
(including income taxes payable and accrued exg@mseluded in the accompanying consolidated balaheets approximated fair value at
December 31, 2000, 1999 and 1998.

Investments -- The fair values of investments aimarily based on quoted market prices.

Oil and Gas Price Hedge Agreements -- The fairesabf the oil and gas price hedges are based logr €#) an internal discounted cash flow
calculation, (b) quotes obtained from the counteyp® the hedge agreement or
(c) quotes provided by brokers.

Foreign Exchange Hedge Agreements -- The fair watii¢he foreign exchange agreements are basedaiasjobtained from brokers.

Long-term Debt -- The fair values of the fixed-rliag-term debt have been estimated based on qabtamed from brokers or by
discounting the principal and interest paymentat#s available for debt of similar terms and migtuThe fair values of the floating-rate
long-term debt are estimated to approximate theyicey amounts due to the fact that the interestsratid on such debt are generally set for
periods of three months or less.
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TCP Securities -- The fair values of the TCP seimsriare based on quoted market prices providdutdikers.

The following table covers Devon's notional voluna@sl pricing on open natural gas hedging instrumastof December 31, 2000:

YEAR OF PRODUCTION

2001 2002
Volumes (billion British thermal units) 14,0 27 3,333
Average price to be received $ 2. 18 2.52

The floating reference prices which Devon will flag counterparties to the above gas price hedgstguiments include several index prices
based upon the area of the gas production thatdgdd. For the hedged Canadian gas productiorg thésrence prices are primarily baset
index prices published by the Alberta Energy ConygdAECO"). For the hedged U.S. production, thesrefhice prices are primarily based
index prices published by "Inside F.E.R.C.'s GaskdReport" ("Inside FERC") for the Rocky Mountsin

In addition to the above gas hedging instrumenéy,db also had a natural gas basis swap in effeat@scember 31, 2000. In this basis
swap, which covers 20,000 MMBtus per day, Devonsthe counterparty the applicable monthly Colorbderstate Gas Co. index price as
published by Inside FERC, while the counterpartgsWwevon the average NYMEX price for the last tleetiement days of the month less
$0.30 per MMBtu. The net difference is settled iy parties each month. This basis swap continuesagh August 31, 2004.

Devon has certain foreign currency hedging instmisithat offset a portion of the exposure to cuyeftuctuations on Canadian oil sales that
are based on U.S. dollar prices. Gains and logsegnized on these foreign currency hedging insgtnimare included as increases or
decreases to realized oil sales. As of Decembe2@®1), Devon had open foreign currency hedgingunsénts in which it will sell $10

million in 2001 at average Canadian-to-U.S. dadlechange rates of $0.7102. Under this agreementwill buy the same amount of
dollars at the floating exchange rate.

Devon's 1999 and 1998 consolidated balance shrestsle deferred revenues of $0.4 million and $1ildan, respectively, for gains realized
on the early termination of commaodity and foreigmrency hedging instruments in prior years.
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12. RETIREMENT PLANS

Devon has norontributory defined benefit retirement plans (tBasic Plans") which include U.S. employees meetieigain age and servi
requirements. The benefits are based on the engfoyears of service and compensation. Devon'srigrmblicy is to contribute annually tl
maximum amount that can be deducted for federanmectax purposes. Rights to amend or terminat8&#s&c Plans are retained by Devon.

Devon also has separate defined benefit retirepians (the "Supplementary Plans™) which are nortrdmutory and include only certain
employees whose benefits under the Basic Plangwted by income tax regulations. The Supplemenilans' benefits are based on the
employee's years of service and compensation. Defamding policy for the Supplementary Plans ifuted the benefits as they become
payable. Rights to amend or terminate the SuppléangPlans are retained by Devon.

In 2000, Devon established a defined benefit ptstraent plan, which is unfunded, and covers subistily all current employees including
former Santa Fe Snyder and PennzEnergy employeesemtained with Devon. Additionally, Devon assumesbonsibility for the
PennzEnergy sponsored defined benefit postretirepians, which are unfunded. The plans provide sadind life insurance benefits and
are, depending on the type of plan, either contiifyuor non-contributory. The accounting for theille care plan anticipates future cost-
sharing changes that are consistent with Devopsessed intent to increase, where possible, caniwmifis for future retirees.
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balance sheets and the actuarial assumptions ssdd@cember 31, 2000, 1999 and 1998.

PENSION BENEFITS OTHER RETI
2000 1999 1998 2000
(IN THOUSANDS)
Change in benefit obligation:
Benefit obligation at beginning
of year $155,5 69 63,841 53,859 $ 37,860
Service cost 6,7 36 4,937 2,685 809
Interest cost 11,2 83 6,464 4,035 2,330
Participant contributions - - - 147
Amendments 4,3 03 - 293 (1,985)
Mergers and acquisitions - 87,751 - -
Curtailment gain (3,0 37) - - (346)
Actuarial (gain) loss 2,9 63) (3,525) 5,573 (3,153)
Benefits paid (7,2 90) (3,899) (2,604) (3,520)
Benefit obligation at end of year 164,6 01 155,569 63,841 32,142
Change in plan assets:
Fair value of plan assets at 157,8 94 41,531 43,136 --
beginning of year
Actual return on plan assets 74 14,808 113 -
PennzEnergy merger -- 104,181 -- --
Employer contributions 1,6 64 1,273 886 3,373
Participant contributions - - - 147
Benefits paid (7,2 90) (3,899) (2,604) (3,520)
Fair value of plan assets at end
of year 154.,8 42 157,894 41,531 -
Funded status 9,7 59) 2,325 (22,310)  (32,142)
Unrecognized net actuarial (gain) loss 9,8 88 (2,723) 9,130 (2,199)
Unrecognized prior service cost 1,5 70 1,966 2,322 (1,201)
Unrecognized net transition (asset) (6,3 31) (400) (500) 1,152
obligation
Other - 100 - -
Net amount recognized $ (4,6 32) 1,268 (11,358) $ (34,390)
The net amounts recognized in the
consolidated balance sheets consist of:
(Accrued) prepaid benefit cost $ (4,6 32) 1,268 (11,358) $ (34,390)
Additional minimum liability 7 35) (3,110) (2,987) -
Intangible asset 5 08 1,537 1,808 -
Accumulated other comprehensive loss 2 27 1,573 1,179 -
Net amount recognized $ (4,6 32) 1,268 (11,358) $(34,390)
Assumptions:
Discount rate 7. 65% 7.34% 6.69% 7.65%
Expected return on plan assets . 50% 8.37% 9.35% N/A
Rate of compensation increase 5. 00% 4.88% 4.84% 5.00%

The benefit obligation for the defined benefit gengplans with benefit obligations in excess ofeassvas $87.0 million as of December 31,

2000. The plan assets for these plans at Decemb@080 totaled $49.9 million.
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1999 1998
8,100 6,600
838 400
1,249 500

- 100
28,659 -
600 1,000
(1,586) (500)
37,860 8,100
1,486 400
100 100
(1,586) (500)
(37,860)  (8,100)
800 200
2,100 2,300
100 100
(34,860)  (5,500)
(34,860)  (5,500)
(34,860)  (5,500)
7.32%  6.75%
N/A N/A
475%  4.75%
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Net periodic benefit cost included the followingmmeonents

OTHER POSTRETIREMEN T
PEN SION BENEFITS BENEFITS
2000 1999 1998 2000 1999 1 998
(IN THOUSANDS)

Service cost $ 6,736 4,937 2,685 $ 809 838 400
Interest cost 11,283 6,464 4,035 2,330 1,249 500
Expected return on plan assets (13,247) (6,900) (3,932) -- -- --
Amortization of prior service cost 289 256 256 (37) -
Amortization of transition obligation (52) - -- 170 200 200
Recognized net actuarial (gain) loss 294 320 11 (207) --
Net periodic benefit cost $ 5,303 5,077 3,055 $ 3,065 2,287 1,100

For measurement purposes, a 10% annual rate efiserin the per capita cost of covered healthtsamefits was assumed in 2000. The rate
was assumed to decrease on a pro-rata basis antwa¥% in the year 2005 and remain at that ldvetdafter. Assumed health care cost trend
rates have a significant effect on the amountsrtegdor the health care plan. A one percentagjet change in assumed health care cost
rates would have the following effects:

ONE-PERCENTAGE ONE-PERCENTAGE
POINT INCREASE POINT DECREASE

(IN THOUSANDS)
Effect on total of service and interest cost compon ents for2000  $ 230 $ (204)
Effect on year-end 2000 postretirement benefit obli gation $1,062 $(1,009)

Devon has incurred certain postemployment benkfitsrmer or inactive employees who are not retir8dese benefits include salary
continuance, severance and disability health caddite insurance which are accounted for under SEb. 112, "Employer's Accounting for
Postemployment Benefits." The accrued postemployimemefit liability was approximately $12.7 milliand $2.5 million at the end of 2000
and 1999, respectively.

Devon has a 401(k) Incentive Savings Plan whicrecoall domestic employees. At its discretion, Dexrtay match a certain percentage of
the employees' contributions to the plan. The matchercentage is determined annually by the Bo&mirectors. Devon's matching
contributions to the plan were $5.0 million, $4.8lion and $2.3 million for the years ended Decembg, 2000, 1999 and 1998, respectively.

Devon has defined contribution plans for its Caaadimployees. Devon contributes between 6% anddf@Be employee's base
compensation, depending upon the employee's dtasif. Such contributions are subject to maxinamounts allowed under the Income
Tax Act (Canada).

Devon also has a savings plan for its Canadian@yepk. Under the savings plan, Devon contributesrasunt equal to 2% of the base sa
of each employee. The employees may elect to tnériup to 4% of their salary. If such employeetibutions are made, they are matched
by additional Devon contributions.
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During the years 2000, 1999 and 1998, Devon's aoeabcontributions to the Canadian defined contidouplan and the Canadian savings
plan were $2.1 million, $1.9 million and $1.8 nulti, respectively.

As a result of the Santa Fe Snyder merger, Devamtas a savings plan with respect to certain pasd@mployed in foreign locations. The
plan is an unsecured creditor of Devon and at Déeerdl, 2000, 1999 and 1998, Devon's liability wéthkpect to the plan totaled $0.4
million, $0.4 million and $0.3 million, respectiyel

13. COMMITMENTS AND CONTINGENCIES

Devon is party to various legal actions arisinghi@ normal course of business. Matters that areagile of unfavorable outcome to Devon
which can be reasonably estimated are accrued. &uchals are based on information known aboutrtaters, Devon's estimates of the
outcomes of such matters and its experience iresting, litigating and settling similar matters.n¢oof the actions are believed by
management to involve future amounts that wouldhbeerial to Devon's financial position or result®perations after consideration of
recorded accruals.

Environmental Matters

Devon is subject to certain laws and regulatiotegirgy to environmental remediation activities asated with past operations, such as the
Comprehensive Environmental Response, Compensatiahl,.iability Act ("CERCLA") and similar state $tdes. In response to liabilities
associated with these activities, accruals hava betablished when reasonable estimates are pmsSilnth accruals primarily include
estimated costs associated with remediation. Déasmot used discounting in determining its acctliadilities for environmental
remediation, and no claims for possible recoveoyfithird party insurers or other parties relatedrieironmental costs have been recognized
in Devon's consolidated financial statements. Deagjnsts the accruals when new remediation respititiss are discovered and probable
costs become estimable, or when current remediastimates must be adjusted to reflect new infaonat

Certain of Devon's subsidiaries acquired in then2Energy merger are involved in matters in whidhais been alleged that such subsidiaries
are potentially responsible parties ("PRPs") ur@eRCLA or similar state legislation with respectvarious waste disposal areas owned or
operated by third parties. As of December 31, 2@e0n's consolidated balance sheet included $#li®mof accrued liabilities, reflected
"Other liabilities," for environmental remediatioDevon does not currently believe there is a reaislenpossibility of incurring additional
material costs in excess of the current accrualsgmized for such environmental remediation adéigitWith respect to the sites in which
Devon subsidiaries are PRPs, Devon's conclusibaged in large part on (i) the availability of defes to liability, including the availability

of the "petroleum exclusion” under CERCLA and sanitate laws, and/or (ii) Devon's current beligttits share of wastes at a particular

is or will be viewed by the Environmental Protentidgency or other PRPs as being de minimis. AsalteDevon's monetary exposure is
expected to be material.
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Royalty Matters

More than 30 oil companies, including Devon, amolaed in disputes in which it is alleged that seompanies and related parties underpaid
royalty, overriding royalty and working interestsmers in connection with the production of crude Bihe proceedings include suits in
federal court in Texas, Louisiana, Mississippi &#goming that have been consolidated into one pidiogan Texas. To avoid expensive ¢
protracted litigation, certain parties, including\idpn, have entered into a global settlement agreewtgch provides for a settlement of all
claims of all members of the settlement class. dhet held a fairness hearing and issued an AmeRited Judgment approving the
settlement on September 10, 1999. However, cegtgities have appealed their objections to théese¢nt.

Also, pending in federal court in Texas is a simdlait alleging underpaid royalties to the Unitedt8s in connection with natural gas and
natural gas liquids produced and sold from Unitedes owned and/or controlled lands. The claimsvitd by private litigants against
Devon and numerous other producers, under thedeBalse Claims Act. The United States served adaifdts intent to intervene as to cer
defendants, but not Devon. Devon and certain athégndants are challenging the constitutionalitwbé&ther a claim under the federal False
Claims Act can be maintained absent governmentvietdion. Devon believes that it has acted readgraaidl paid royalties in good faith.
Devon does not currently believe that it is subfjeanaterial exposure in association with thigétion. As a result, Devon's monetary
exposure in this suit is not expected to be mdteria

Maersk Rig Contract

In December 1997, the working interest owner parnti¢®ennzoil Venezuela Corporation, S.A. ("PVG'subsidiary of Devon as a result of
the PennzEnergy merger, entered into a contrahtMatersk Jupiter Drilling, S.A. ("Maersk") for thpeovision of a rig for drilling services
relative to the anticipated drilling program assated with Devon's Block 70/80 in Lake Maracaibon®¥euela. The rig was assembled and
delivered by Maersk to Lake Maracaibo where it penfed an abbreviated drilling program for both Be€8/79 and 70/80. It is currently
stacked in Lake Maracaibo. The contract, which egpOctober 1, 2001, provides for early termingtieith a charge for such termination
which is currently estimated at $42,000 per daywértain escalation factors for the balance oténm. As of December 31, 2000, Devon's
consolidated balance sheet included accrued ligsilireflected in "Other liabilities," for the exqted cost to terminate/settle the contract.
Devon does not currently believe there is a reasden@ossibility of incurring additional materialsts in excess of the liability recognized for
such termination/settlement of the contract.
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Operating Leases

The following is a schedule by year of future minimrental payments required under operating leths¢$rave initial or remaining
noncancelable lease terms in excess of one yadracember 31, 2000:

YEAR ENDING DECEMBER 31, (1 N THOUSANDS)
2001 $ 14,394
2002 12,279
2003 11,513
2004 10,779
2005 10,293
Thereafter 20,466
Total minimum lease payments required $ 79,724

Total rental expense for all operating leases ®lkmws for the years ended December 31:

(NT HOUSANDS)
2000 $ 18,564
1999 $ 24,204
1998 $ 18,319

Santa Fe Energy Trust

The Santa Fe Energy Trust (the "Trust") was formetd92 to hold 6.3 million Depository Units, eamimsisting of beneficial ownership of
one unit of undivided interest in the Trust and28 $ace amount beneficial ownership interest il #%0 face amount zero coupon U.S.
Treasury obligation maturing on or about Februdry2D08, when the Trust will be liquidated. Theets®f the Trust consist of certain oil ¢
gas properties conveyed to it by Santa Fe Snyder.

For any calendar quarter ending on or prior to Dremer 31, 2002, the Trust will receive additiongbort payments to the extent that it needs
such payments to distribute $0.39 per Depositoriy par quarter. The source of such support paymsrisited to Devon's remaining

royalty interest in certain of the properties coyea:to the Trust. The aggregate amount of the iaddit royalty payments (net of any amou
recouped) is limited to $19.4 million on a revolyibasis. If such support payments are made, cqitateeds otherwise payable to the Trust
in subsequent quarters may be reduced to recowgmntbent of such support payments. Through the €28@0, the Trust had received
support payments totaling $4.2 million and Devod tecouped all such payments.

Depending on various factors, such as sales volameéprices and the level of operating costs apidataxpenditures incurred, proceeds
payable to the Trust with respect to operatiorsuibsequent quarters may not be sufficient to mad&eegquired quarterly distributions. In st
instances, Devon would be required to make suggaynnents.
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At December 31, 2000 and 1999, accounts payaldb@sn on the accompanying consolidated balancesheduded $4.1 million and $3.4
million, respectively, due to the Trust.

14. REDUCTION OF CARRYING VALUE OF OIL AND GAS PR@RTIES

Under the full cost method of accounting, the ralbvalue of oil and gas properties, less relagfdrded income taxes, may not exceed a
calculated "ceiling." The ceiling limitation is tliliscounted estimated after-tax future net reveifrees proved oil and gas properties. The
ceiling is imposed separately by country. In calting future net revenues, current prices and @stgenerally held constant indefinitely.
The net book value, less deferred tax liabilitisg;ompared to the ceiling on a quarterly and ahbasis. Any excess of the net book value,
less deferred taxes, is written off as an expefisexpense recorded in one period may not be redarsa subsequent period even though
higher oil and gas prices may have increased tiiagapplicable to the subsequent period.

During 1999 and 1998, Devon reduced the carryingevef its oil and gas properties by $476.1 milleord $422.5 million, respectively, due
to the full cost ceiling limitations. The after-taffect of these reductions in 1999 and 1998 w&8@9% million and $280.8 million,
respectively.

15. OIL AND GAS OPERATIONS
Costs Incurred
The following tables reflect the costs incurreaihand gas property acquisition, exploration, degelopment activities:

TOTAL
YEAR ENDED DECEMBER 31,

2000 1999 1998

(IN THOUSANDS)
Property acquisition costs:

Proved, excluding deferred income taxes $ 291,355 3,002,269 245,467
Deferred income taxes -- 131,700 21,382
Total proved, including deferred income taxes $ 291,355 3,133,969 266,849
Unproved, excluding deferred income taxes:
Business combinations -- 83,505 5,278
Other acquisitions 55,344 40,583 55,827
Deferred income taxes - - 661
Total unproved, including deferred income taxes $ 55,344 124,088 61,766
Exploration costs $212,719 157,706 176,014
Development costs $636,379 336,126 294,105
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Property acquisition costs:
Proved, excluding deferred income taxes
Deferred income taxes

Total proved, including deferred income taxes

Unproved, excluding deferred income taxes:
Business combinations
Other acquisitions

Deferred income taxes

Total unproved, including deferred income taxes

Exploration costs
Development costs

Property acquisition costs:
Proved, excluding deferred income taxes
Deferred income taxes

Total proved, including deferred income taxes
Unproved, excluding deferred income taxes:
Business combinations
Other acquisitions
Deferred income taxes

Total unproved, including deferred income taxes

DOMESTIC
YEAR ENDED DECEMBER 31,

2000 1999 1998

(IN THOUSANDS)

$177,072 2,670,237 87,549
- 131,700 --

$177,072 2,801,937 87,549

- 81,755 --
34,805 27,728 40,364

$ 34,805 109,483 40,364

$117,119 88,171 71,486
$466,090 228,095 149,286

CANADA
YEAR ENDED DECEMBER 31,

(IN THOUSANDS)

$69,736 29,532 107,818
- - 21,382

$69,736 29,532 129,200

- -~ 5278
16,977 9,155 10,263
- -~ 66l

$16,977 9,155 16,202

$54,769 37,197 49,928
$56,654 29,811 75,119

Exploration costs
Development costs

INTERNATIONAL
YEAR ENDED DECEMBER 31,

2000 1999 1998

(IN THOUSANDS)
Property acquisition costs:
Proved, excluding deferred income taxes $44,547 302,500 50,100
Deferred income taxes -- -- -

Total proved, including deferred income taxes $44,547 302,500 50,100

Unproved, excluding deferred income taxes:

Business combinations - 1,750 -
Other acquisitions 3,562 3,700 5,200
Deferred income taxes -- -- -
Total unproved, including deferred income taxes $ 3,562 5450 5,200
Exploration costs $40,831 32,338 54,600
Development costs $113,635 78,220 69,700

Pursuant to the full-cost method of accounting, @evapitalizes certain of its general and admiaiste expenses which are related to
property acquisition, exploration and developmantitvities. Such capitalized expenses, which artugted in the costs shown in the precec
tables, were $61.8 million, $28.9 million and $1Blion in the years 2000, 1999 and 1998, respebti
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Due to the tax-free nature of the merger betweenaJae and Snyder in May 1999, additional defetagdiabilities of $131.7 million were
allocated to proved properties. Due to the tax-freire of the PennzEnergy merger in August 1986itianal deferred tax liabilities of
$346.9 million were recorded in 1999 and allocatedoodwill.

Results of Operations for Oil and Gas Producing Advities

The following tables include revenues and expensseciated directly with Devon's oil and gas prauyectivities. They do not include any
allocation of Devon's interest costs or genergbomte overhead and, therefore, are not necessatityative of the contribution to net
earnings of Devon's oil and gas operations. Incamexpense has been calculated by applying stgtitcome tax rates to oil and gas sales
after deducting costs, including depreciation, deph and amortization and after giving effect ésrpanent differences.

TOTAL
YEAR ENDED DECEMBER 31,
2000 1999 1998
(IN THOUSANDS, EXCEPT PER EQUIVALENT BARREL AM  OUNTS)

Qil, gas and natural gas liquids sales $ 2,718,445 1,256,872 681, 978
Production and operating expenses (597,333) (377,472) (274, 618)
Depreciation, depletion and amortization (662,890) (390,117) (230, 419)
Amortization of goodwill (41,332) (16,111) -
Reduction of carrying value of oil and gas

properties - (476,100) (422, 500)
Income tax (expense) benefit (571,755) (24,984) 65, 515
Results of operations for oil and gas producing

activities $ 845,135 (27,912) (180, 044)
Depreciation, depletion and amortization per

equivalent barrel of production $ 548 4.46 3 74

DOMESTIC
YEAR ENDED DECEMBER 31,
2000 1999 1998
(IN THOUSANDS, EXCEPT PER EQUIVALENT BARREL AM  OUNTS)

Qil, gas and natural gas liquids sales $2,167,571 891,670 417, 313
Production and operating expenses (462,849) (254,077) (164, 612)
Depreciation, depletion and amortization (541,174) (293,841) (154, 127)
Amortization of goodwill (41,303) (16,106) -
Reduction of carrying value of oil and gas

properties - (463,700) (301, 400)
Income tax (expense) benefit (445,783) 37,786 63, 630

Results of operations for oil and gas producing
activities $ 676,462 (98,268) (139, 196)

Depreciation, depletion and amortization per
equivalent barrel of production $ 573 4.98 4 41
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CANADA
YEAR ENDED DECEMBER 31,
2000 1999 1998
(IN THOUSANDS, EXCEPT PER EQUIVALENT BARREL AM  OUNTS)
Oil, gas and natural gas liquids sales $ 303,537 204,501 169, 965
Production and operating expenses (64,773) (62,595) (58, 506)
Depreciation, depletion and amortization (64,094) (64,514) (43, 392)
Reduction of carrying value of oil and gas
properties - - -

Income tax (expense) benefit (79,363) (37,736) (37, 615)

Results of operations for oil and gas producing
activities $ 95,307 39,656 30, 452

Depreciation, depletion and amortization per
equivalent barrel of production $ 4.05 3.56 2 A1

INTERNATIONAL
YEAR ENDED DECEMBER 31,

2000 1999 1998
(IN THOUSANDS, EXCEPT PER EQUIVALENT BARREL AM  OUNTS)

Qil, gas and natural gas liquids sales $ 247,337 160,701 94, 700
Production and operating expenses (69,711) (60,800) (51, 500)
Depreciation, depletion and amortization (57,622) (31,762) (32, 900)
Amortization of goodwill (29) (5) -
Reduction of carrying value of oil and gas

properties - (12,400) (121, 100)
Income tax (expense) benefit (46,609) (25,034) 39, 500

Results of operations for oil and gas producing
activities $ 73,366 30,700 (71, 300)

Depreciation, depletion and amortization per
equivalent barrel of production $ 5.38 3.06 3 .78

16. SUPPLEMENTAL INFORMATION ON OIL AND GAS OPERATINS (UNAUDITED)

The following supplemental unaudited informatiogaeding the oil and gas activities of Devon is préed pursuant to the disclosure
requirements promulgated by the Securities and &g Commission and SFAS No. 69, "Disclosures Anuand Gas Producing
Activities."
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Quantities of Oil and Gas Reserves

Set forth below is a summary of the changes imtitequantities of crude oil, natural gas and nhwea liquids reserves for each of the three
years ended December 31, 2000. Approximately 8@%4 &nd 96%, of the respective y-end 2000, 1999 and 1998 domestic proved res
were calculated by the independent petroleum ctarsisl of LaRoche Petroleum Consultants, Ltd. andeRgcott Company Petroleum
Consultants. The remaining percentages of domesgtarves are based on Devon's own estimates. Aleofearend 2000 and 1999 Canad
proved reserves were calculated by the indepemmigrdleum consultants Paddock Lindstrom & Assosiaddl of the year-end 1998
Canadian proved reserves were calculated by trepamtient petroleum consultants of Paddock Linds&ohssociates and AMH Group Lt
All of the international proved reserves other tiiamada as of December 31, 2000 and 1999 werdai@dy the independent petroleum
consultants of Ryder-Scott Company Petroleum Caastd. Of the 1998 international reserves othar banada, 87% were calculated by
Ryder-Scott Company Petroleum Consultants and 18% Wased on Devon's own estimates.

TOTAL
NATURAL
GAS
(0] IL GAS LIQUIDS
(MB BLS) (MMCF) (MBBLS)
Proved reserves as of December 31, 1997 2 18,741 1,403,204 24,478
Revisions of estimates (9,452) (53,209) 2,391
Extensions and discoveries 27,497 174,527 8,652
Purchase of reserves 30,283 164,429 518
Production ( 25,628) (198,051) (3,054)
Sale of reserves (5,984) (13,906) (306)
Proved reserves as of December 31, 1998 2 35,457 1,476,994 32,679
Revisions of estimates 12,367 6,888 3,254
Extensions and discoveries 12,809 406,157 4,342
Purchase of reserves 2 72,412 1,417,747 32,795
Production ( 31,756) (304,203) (5,111)
Sale of reserves (4,572) (53,956) (142)
Proved reserves as of December 31, 1999 4 96,717 2,949,627 67,817
Revisions of estimates (4,135) 99,223 3,312
Extensions and discoveries 33,939 601,317 6,041
Purchase of reserves 24,145 301,144 33
Production ( 42,561) (426,146) (7,400)
Sale of reserves ( 48,861) (66,981) (8,046)
Proved reserves as of December 31, 2000 4 59,244 3,458,184 61,757
Proved developed reserves as of:
December 31, 1997 1 87,758 1,204,874 21,832
December 31, 1998 1 79,746 1,282,447 19,381
December 31, 1999 3 01,149 2,500,985 52,102
December 31, 2000 2 61,432 2,631,267 46,256
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DOMESTIC
NATURAL
GAS
OIL GAS LIQUIDS
M BBLS) (MMCF) (MBBLS)
Proved reserves as of December 31, 1997 1 28,402 784,124 18,172
Revisions of estimates ( 19,849) 10,919 219
Extensions and discoveries 3,042 108,308 371
Purchase of reserves 1,813 58,655 --
Production ( 12,257) (121,419) (2,468)
Sale of reserves - (2,300) -
Proved reserves as of December 31, 1998 1 01,151 838,287 16,294
Revisions of estimates 23,986 35,751 3,407
Extensions and discoveries 1,890 230,059 2,794
Purchase of reserves 1 42,908 1,399,634 32,709
Production ( 17,822) (221,061) (4,396)
Sale of reserves (2,689) (8,284) 4)
Proved reserves as of December 31, 1999 2 49,424 2,274,386 50,804
Revisions of estimates (3,196) 100,844 4,296
Extensions and discoveries 20,430 504,977 5,092
Purchase of reserves 20,418 52,929 9
Production ( 28,562) (355,087) (6,702)
Sale of reserves ( 32,977) (56,742) (7,981)
Proved reserves as of December 31, 2000 2 25,537 2,521,307 45,518
Proved developed reserves as of:
December 31, 1997 1 15,559 646,882 16,789
December 31, 1998 92,931 663,864 14,777
December 31, 1999 2 14,267 1,959,531 48,237
December 31, 2000 1 92,190 2,087,287 42,155
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Ol
(MBB

Proved reserves as of December 31, 1997 36
Revisions of estimates 6
Extensions and discoveries
Purchase of reserves 8
Production 6
Sale of reserves 5

Proved reserves as of December 31, 1998 39
Revisions of estimates (2
Extensions and discoveries
Purchase of reserves 2
Production 5
Sale of reserves 1

Proved reserves as of December 31, 1999 32
Revisions of estimates 2
Extensions and discoveries 2
Purchase of reserves 3
Production (4
Sale of reserves

Proved reserves as of December 31, 2000 36

Proved developed reserves as of

December 31, 1997 35
December 31, 1998 33
December 31, 1999 29
December 31, 2000 29
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CANADA
NATURAL
GAS

L GAS LIQUIDS
LS) (MMCF) (MBBLS)
139 582,780 5,106
283 (70,402) (248)
655 62,519 81
170 105,774 518
,257) (67,158) (566)
,084) (11,606) (306)
,006 601,907 4,585
,828) (41,044) (268)
219 52,698 448
796 11,890 86
,178) (73,561) (700)
,883) (45,672) (138)
132 506,218 4,013
872 (5,854) 343
787 64,566 571
597 27,224 24
,760) (62,284) (682)
(136) (6,361) (65)
492 523,509 4,204
,199 522,292 5,043
215 583,583 4,504
268 501,376 3,865
721 507,703 4,072
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INTERNATIONAL

NATURAL
GAS
O IL GAS LIQUIDS
(MB BLS) (MMCF) (MBBLS)

Proved reserves as of December 31, 1997 54 ,200 36,300 1,200
Revisions of estimates 4 114 6,274 2,420
Extensions and discoveries 23 ,800 3,700 8,200
Purchase of reserves 20 ,300 -- -
Production 7 ,114) (9,474) (20)
Sale of reserves -- -- --

Proved reserves as of December 31, 1998 95 ,300 36,800 11,800
Revisions of estimates (8 ,791) 12,181 115
Extensions and discoveries 10 ,700 123,400 1,100
Purchase of reserves 126 ,708 6,223 -
Production (8 ,756) (9,581) (15)
Sale of reserves -- -- --

Proved reserves as of December 31, 1999 215 ,161 169,023 13,000
Revisions of estimates 3 ,811) 4,233 (1,327)
Extensions and discoveries 10 722 31,774 378
Purchase of reserves 130 220,991 --
Production 9 ,239) (8,775) (16)
Sale of reserves (15 ,748) (3,878) --

Proved reserves as of December 31, 2000 197 ,215 413,368 12,035

Proved developed reserves as of
December 31, 1997 37 ,000 35,700 -
December 31, 1998 53 ,600 35,000 100
December 31, 1999 57 ,614 40,078 --
December 31, 2000 39 ,521 36,277 29

Standardized Measure of Discounted Future Net Cashlows
The accompanying tables reflect the standardizesbore of discounted future net cash flows reldiinBevon's interest in proved reserves:

TOTAL

DECEMBER 31,

2000 1999 1998
(IN THOUSANDS)

Future cash inflows $ 40,594,130 18,494,929 5,114 485
Future costs:

Development (1,634,888) (1,506,678) (495 ,977)

Production (8,198,640) (6,270,893) (2,091 ,688)
Future income tax expense (9,087,923) (1,928,398) (196 A475)
Future net cash flows 21,672,679 8,788,960 2,330 ,345
10% discount to reflect timing of cash flows (9,200,492) (4,020,526) (916 ,757)

Standardized measure of
discounted future net cash flows $12,472,187 4,768,434 1,413 ,588
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DOMESTIC

DECEMBER 31,

2000 1999 1998
(IN THOUSANDS)

Future cash inflows $ 29,143,762 11,362,918 2,718 ,030
Future costs:

Development (915,969) (750,497) (162 ,715)

Production (5,660,966) (3,894,271) (1,123 ,932)
Future income tax expense (6,345,941) (1,071,699) (117 ,912)
Future net cash flows 16,220,886 5,646,451 1,313 AT71
10% discount to reflect timing of cash flows (6,591,538) (2,335,312) (503 ,689)
Standardized measure of

discounted future net cash flows $ 9,629,348 3,311,139 809 ,782

CANADA

DECEMBER 31,

2000 1999 1998
(IN THOUSANDS)

Future cash inflows $ 5,686,629 1,666,358 1,333,65 5
Future costs:

Development (84,492) (66,631) (85,36 2)

Production (616,605) (514,825) (491,25 6)
Future income tax expense (1,967,441) (204,290) (39,56 3)
Future net cash flows 3,018,091 880,612 717,47 4
10% discount to reflect timing of cash flows (1,240,934) (320,722) (279,56 8)

Standardized measure of
discounted future net cash flows $1,777,157 559,890 437,90 6

INTERNATIONAL

DECEMBER 31,

2000 1999 1998
(IN THOUSANDS)

Future cash inflows $ 5,763,739 5,465,653 1,062,80 0
Future costs:

Development (634,427) (689,550) (247,90 0)

Production (1,921,069) (1,861,797) (476,50 0)
Future income tax expense (774,541) (652,409) (39,00 0)
Future net cash flows 2,433,702 2,261,897 299,40 0
10% discount to reflect timing of cash flows (1,368,020) (1,364,492) (133,50 0)

Standardized measure of
discounted future net cash flows $ 1,065,682 897,405 165,90

o

Future cash inflows are computed by applying yerad-prices (averaging $23.77 per barrel of oilusidid for transportation and other char
$8.04 per Mcf of gas and $29.80 per barrel of rehtgas liquids at December 31, 2000) to the rat-quantities of proved reserves, exce|
those instances where fixed and determinable phieeges are provided by contractual arrangemermtsistence at year-end. Subsequent to
December 31, 2000, the price of natural gas ha@eec The average price in February 2001 for géd at market sensitive prices in North
America was approximately one-third below the yead-2000 price.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

Future development and production costs are cordpyteestimating the expenditures to be incurredeeloping and producing proved oil
and gas reserves at the end of the year, basedanreyid costs and assuming continuation of exigtimgmomic conditions.

Future income tax expenses are computed by appigagppropriate statutory tax rates to the fupuestax net cash flows relating to proved
reserves, net of the tax basis of the propertiesined. The future income tax expenses give etfegermanent differences and tax credits
do not reflect the impact of future operations.

Changes Relating to the Standardized Measure of Dieunted Future Net Cash Flows
Principal changes in the standardized measuresobdnted future net cash flows attributable to Dévproved reserves are as follows:

YEAR ENDED DECEMBER 31,

20 00 1999 1998
(IN THOUSANDS)
Beginning balance $ 4,7 68,434 1,413,588 1,680,676
Sales of oil, gas and natural gas
liquids, net of production costs (2,0 10,675) (879,400) (407,360)
Net changes in prices and
production costs 9,7 53,295 1,737,640 (743,193)

Extensions, discoveries, and improved
recovery, net of future

development costs 2,7 42,182 315,932 280,414
Purchase of reserves, net of future
development costs 6 18,134 2,881,881 223,055

Development costs incurred during
the period which reduced future

development costs 1 82,533 233,880 284,999
Revisions of quantity estimates 4 20,250 (62,821) (181,314)
Sales of reserves in place (8 18,602) (77,707) (36,565)
Accretion of discount 5 81,172 146,904 201,465
Net change in income taxes (4,2 21,575) (929,237) 305,317
Other, primarily changes in timing 4 57,039 (12,226) (193,906)
Ending balance $12,4 72,187 4,768,434 1,413,588

17. SEGMENT INFORMATION

Devon manages its business by country. As suchgD&entifies its segments based on geographicabBsvon has three reportable
segments: its operations in the U.S., its operatiorCanada, and its international operations detsf North America. Substantially all of
these segments' operations involve oil and gasuging activities. Certain information regarding Buactivities for each segment is included
in Notes 15 and 16.

Following is certain financial information regardibevon's segments for 2000, 1999 and 1998. Thenums reported are all from external
customers.
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17. SEGMENT INFORMATION (CONTINUED)

u.s. CANADA INTERNATION AL TOTAL

(IN THOUSANDS)
AS OF DECEMBER 31, 2000:

Current assets $ 644,685 79,372 210,08 0 934,137
Property and equipment, net of accumulated 3,639,673 585,517 684,34 6 4,909,536
depreciation, depletion and amortization
Other assets 964,934 89 51,78 2 1,016,805
Total assets $5,249,292 664,978 946,20 8 6,860,478
Current liabilities 448,994 74,154 105,83 9 628,987
Long-term debt 1,902,184 146,652 - - 2,048,836
Deferred tax liabilities (assets) 536,935 68,578 21,31 3 626,826
Other liabilities 258,812 1,831 17,58 2 278,225
Stockholders' equity 2,102,367 373,763 801,47 4 3,277,604
Total liabilities and stockholders' equity $5,249,292 664,978 946,20 8 6,860,478
YEAR ENDED DECEMBER 31, 2000:
REVENUES
Oil sales $ 726,897 116,427 235,43 5 1,078,759
Gas sales 1,304,626 169,032 11,56 3 1,485,221
Natural gas liquids sales 136,048 18,078 33 9 154,465
Other 58,569 4,984 2,10 5 65,658
Total revenues 2,226,140 308,521 249,44 2 2,784,103
COSTS AND EXPENSES
Lease operating expenses 319,154 52,340 69,28 6 440,780
Transportation costs 41,956 11,353 - - 53,309
Production taxes 101,739 1,080 42 5 103,244
Depreciation, depletion and amortization of
property and equipment 565,633 64,735 62,97 2 693,340
Amortization of goodwill 41,303 - 2 9 41,332
General and administrative expenses 80,358 10,380 2,27 0 93,008
Expenses related to mergers 60,373 - - - 60,373
Interest expense 143,169 10,140 1,02 0 154,329
Deferred effect of changes in foreign currency
exchange rate on subsidiary's long-term debt - 2,408 - - 2,408
Total costs and expenses 1,353,685 152,436 136,00 2 1,642,123
Earnings before income tax expense 872,455 156,085 113,44 0 1,141,980
INCOME TAX EXPENSE
Current 112,757 2,268 15,76 8 130,793
Deferred 185,231 67,318 28,29 6 280,845
Total income tax expense 297,988 69,586 44,06 4 411,638
Net earnings $ 574,467 86,499 69,37 6 730,342
Capital expenditures $ 893,087 202,673 184,37 2 1,280,132
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17. SEGMENT INFORMATION (CONTINUED)

u.s. CANADA INTERN ATIONAL TOTAL

(IN THOUSANDS)

AS OF DECEMBER 31, 1999:

Current assets $ 391,328 69,279 1 29,687 590,294
Property and equipment, net of accumulated
depreciation, depletion and amortization 3,424,415 467,465 5 31,540 4,423,420
Other assets 944,958 98 1 37,590 1,082,646
Total assets $ 4,760,701 536,842 7 98,817 6,096,360
Current liabilities 356,944 44,989 65,411 467,344
Long-term debt 2,077,180 339,341 -- 2,416,521
Deferred tax liabilities (assets) 340,514 1,733 ( 18,182) 324,065
Other liabilities 317,706 3,098 46,306 367,110
Stockholders' equity 1,668,357 147,681 7 05,282 2,521,320
Total liabilities and stockholders' $ 4,760,701 536,842 7 98,817 6,096,360
equity
YEAR ENDED DECEMBER 31, 1999:
REVENUES
Oil sales $ 332,219 80,298 1 48,501 561,018
Gas sales 501,841 114,128 11,900 627,869
Natural gas liquids sales 57,610 10,075 300 67,985
Other 14,574 4,652 1,370 20,596
Total revenues 906,244 209,153 1 62,071 1,277,468

COSTS AND EXPENSES

Lease operating expenses 188,576 49,831 60,400 298,807
Transportation costs 22,524 11,401 - 33,925
Production taxes 42,977 1,363 400 44,740
Depreciation, depletion and amortization

of property and equipment 309,292 65,176 31,907 406,375
Amortization of goodwill 16,106 - 5 16,111
General and administrative expenses 68,807 12,189 (351) 80,645
Expenses related to mergers 16,800 - - 16,800
Interest expense 83,679 24,945 989 109,613
Deferred effect of changes in foreign currency

exchange rate on subsidiary's long-term debt -- (13,154) -- (13,154)
Distributions on preferred securities of

subsidiary trust 6,884 - - 6,884
Reduction of carrying value of oil and

gas properties 463,700 - 12,400 476,100

Total costs and expenses 1,219,345 151,751 1 05,750 1,476,846

Earnings (loss) before income tax expense

(benefit) and extraordinary item (313,101) 57,402 56,321 (199,378)
INCOME TAX EXPENSE (BENEFIT)

Current 15,348 2,908 4,800 23,056

Deferred (119,881) 26,654 20,737 (72,490)

Total income tax expense (benefit) (104,533) 29,562 25,537 (49,434)

Net earnings (loss) before extraordinary item (208,568) 27,840 30,784 (149,944)
Extraordinary loss (4,200) - -- (4,200)
Net earnings (loss) $ (212,768) 27,840 30,784 (154,144)
Capital expenditures $ 686,669 91,853 1 04,898 883,420

106



DEVON ENERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000, 1999 AND 1998

17. SEGMENT INFORMATION (CONTINUED)

u.s. CANADA INTE RNATIONAL TOTAL

(IN THOUSANDS)
AS OF DECEMBER 31, 1998:

Current assets $ 90,698 53,550 82,400 226,648
Property and equipment, net of accumulated
depreciation, depletion and amortization 991,040 465,488 167,000 1,623,528
Deferred tax assets (liabilities) (36,093) 24,174 66,300 54,381
Other assets 17,126 1,454 7,400 25,980
Total assets $1,062,771 544,666 323,100 1,930,537
Current liabilities 119,132 55,624 45,100 219,856
Long-term debt 365,600 370,271 - 735,871
Other liabilities 67,487 5,760 2,300 75,547
TCP Securities 149,500 - - 149,500
Stockholders' equity 361,052 113,011 275,700 749,763
Total liabilities and stockholders' equit y $1,062,771 544,66 323,100 1,930,537

YEAR ENDED DECEMBER 31, 1998:

REVENUES
Oil sales $ 152,297 75,493 82,200 309,990
Gas sales 245,145 89,828 12,300 347,273
Natural gas liquids sales 19,871 4,644 200 24,715
Other 9,294 13,754 1,200 24,248
Total revenues 426,607 183,719 95,900 706,226

COSTS AND EXPENSES

Lease operating expenses 127,451 47,910 51,200 226,561
Transportation costs 14,251 8,935 - 23,186
Production taxes 22,910 1,661 300 24,871
Depreciation, depletion and amortization 165,654 44,590 32,900 243,144

of property and equipment
General and administrative expenses 35,752 12,502 (2,800) 45,454
Expenses related to mergers 3,064 10,085 - 13,149
Interest expense 20,558 21,974 1,000 43,532
Deferred effect of changes in foreign currency

exchange rate on subsidiary's long-term debt -- 16,104 -- 16,104
Distributions on preferred securities of

subsidiary trust 9,717 - -- 9,717
Reduction of carrying value of oil and

gas properties 301,400 - 121,100 422,500

Total costs and expenses 700,757 163,761 203,700 1,068,218

Earnings (loss) before income tax expense

(benefit) (274,150) 19,958 (107,800) (361,992)
INCOME TAX EXPENSE (BENEFIT)
Current (7,588) 1,975 1,900 (3,713)
Deferred (92,360) 11,166 (41,200) (122,394)
Total income tax expense (benefit) (99,948) 13,141 (39,300) (126,107)
Net earnings (loss) $ (174,202) 6,817 (68,500) (235,885)
Capital expenditures $ 347,634 205,178 160,000 712,812
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18. SUPPLEMENTAL QUARTERLY FINANCIAL INFORMATION (INAUDITED)

Following is a summary of the unaudited interimutessof operations for the years ended Decembe2@10Q and 1999.

2000
F IRST SECOND THIRD FO URTH FULL
QU ARTER QUARTER QUARTER QU ARTER YEAR
(IN THOUSANDS, EXCEPT PER SHARE AM OUNTS)

Oil, gas and natural gas liquids sales $5 48,351 635,777 695,475 8 38,842 2,718,445
Total revenues $5 60,416 648,484 725,141 8 50,062 2,784,103
Net earnings (loss) $1 05,187 153,334 164,912 3 06,909 730,342
Net earnings (loss) per common share:

Basic $ 0.81 1.19 1.27 2.37 5.66

Diluted $ 0.80 1.17 1.22 2.27 5.50

1999
F IRST SECOND THIRD FOURTH FULL
QU ARTER QUARTER QUARTER QUARTER YEAR
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Oil, gas and natural gas liquids sales $ 159,632 221,129 380,562 495,549 1,256,872

Total revenues $ 162,205 224,048 385,972 505,243 1,277,468

Net earnings (loss) $ 6,580 (286,491) 50,852 74,915 (154,144)

Net earnings (loss) per common share:

Basic $ 0.09 (3.55) 0.50 0.59 (1.68)
Diluted $ 0.09 (3.55) 0.48 0.57 (1.68)

The third and fourth quarters of 2000 include $5#iltion and $3.2 million, respectively, of expessacurred in connection with the Sante
Snyder merger. The after-tax effect of these ex@ensas $35.3 million and $1.9 million, respectivdlire per share effect of these quarterly
reductions was $0.28 and $0.01, respectively.

The second and fourth quarters of 1999 includetgixeeductions of the carrying value of oil and gesperties of $463.8 million and $12.3
million, respectively. The aftetax effects of these quarterly reductions were $8@&iillion and $8.0 million, respectively. The mrare effec
of these quarterly reductions were $3.74 and $0é¥pectively. The second quarter of 1999 incl&ies8 million of expenses incurred in
connection with the Snyder merger. The after-tdgatfof these expenses was $10.9 million, or $pdrdshare.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information called for by this Item 10 is inporated herein by reference to the definitive PrSigtement to be filed by the Company
pursuant to Regulation 14A of the General RulesRegulations under the Securities and Exchange®t934 not later than April 30, 2001.

ITEM 11. EXECUTIVE COMPENSATION

The information called for by this Item 11 is inporated herein by reference to the definitive PrSigtement to be filed by the Company
pursuant to Regulation 14A of the General RulesRegulations under the Securities and Exchange®t®34 not later than April 30, 2001.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information called for by this Iltem 12 is inporated herein by reference to the definitive Pr8igtement to be filed by the Company
pursuant to Regulation 14A of the General RulesRegulations under the Securities and Exchang®®t®34 not later than April 30, 2001.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information called for by this Iltem 13 is inporated herein by reference to the definitive Pr8igtement to be filed by the Company
pursuant to Regulation 14A of the General RulesRegulations under the Securities and Exchange®it934 not later than April 30, 2001.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENTS AND SCHEDUL ES, AND REPORTS ON FORM 8-K
(a) The following documents are filed as part @ tieport:
1. Consolidated Financial Statements

Reference is made to the Index to Consolidatedn€inhStatements and Consolidated Financial State®ehedules appearing at Item 8 on
Page 53 of this report.

2. Consolidated Financial Statement Schedules

All financial statement schedules are omitted ay @ire inapplicable, or the required informatios haen included in the consolidated
financial statements or notes thereto.

3. Exhibits

2.1 Agreement and Plan of Merger by and among Ragts Devon Merger Co. and Santa Fe Snyder Cotipardated as of May 25, 2000
(incorporated by reference to Registrant's Redistré&Statement on Form S-4, File No. 333-39908).

2.2 Amendment No. One, dated as of July 11, 2@DB8greement and Plan of Merger by and among Registbevon Merger Co. and Santa
Fe Snyder Corporation dated as of May 25, 200@(parated by reference to Exhibit 2.1 to Registsaform 8-K filed on July 12, 2000).

2.3 Amended and Restated Agreement and Plan oféMlargong Registrant, Devon Energy Corporation (Rikiaa), Devon Oklahoma
Corporation and PennzEnergy Company dated as ofIa$999 (incorporated by reference to Exhibittd.Registrant's Form S-4, File No.
333-82903).

2.4 Amended and Restated Combination AgreementdegtiRegistrant and Northstar Energy Corporatioaddas of June 29, 1998
(incorporated by reference to Annex B to Registsagiefinitive proxy statement for a special meetihghareholders, filed November 6,
1998).

3.1 Registrant's Restated Certificate of Incorponafincorporated by reference to Exhibit 3 to Rémgint's Form 8-K filed August 18, 1999).
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3.2 Registrant's Amended and Restated Bylaws (recated by reference to Exhibit 3.2 to Registrase®nitive proxy statement for a spec
meeting of shareholders filed July 21, 2000).

4.1 Form of Common Stock Certificate (incorporatgdeference to Exhibit 4.1 to Registrant's Forid ted on August 18, 1999).

4.2 Registration Rights Agreement dated as of 2202000 by and among Registrant and Morgan Staalég. Incorporated and Salomon
Smith Barney Inc. relating to Registrant's Zero @muConvertible Senior Debentures due 2020 (inqatpd by reference to Exhibit 4.1 to
Registrant's Form 8-K filed July 12, 2000).

4.3 Rights Agreement dated as of August 17, 199®den Registrant and BankBoston, N.A. (incorpordtgdeference to Exhibit 4.2 to
Registrant's Form 8-K filed on August 18, 1999).

4.4 Amendment to Rights Agreement dated as of Mgy2000 between Registrant and Fleet National Bkia BankBoston, N.A.)
(incorporated by reference to Exhibit 4.2 to Regist's definitive proxy statement for a special timgeof shareholders filed July 21, 2000).

4.5 Registration Rights Agreement dated Decembget 346, by and between Registrant and Kerr-McGeapdation (incorporated by
reference to Exhibit 4.4 to Registrant's Form 8i&dfon January 14, 1997).

4.6 Certificate of Designations of Series A Juriiarticipating Preferred Stock of Registrant (incogted by reference to Exhibit 4.3 to
Registrant's Form 8-K filed on August 18, 1999).

4.7 Certificate of Designations of the 6.49% CurtiukaPreferred Stock, Series A of Registrant (ipcoated by reference to Exhibit 4(g) to
Registrant's Form 8-K filed on August 18, 1999).

4.8 Description of Capital Stock of Registrant Grmorated by reference to Exhibit 4.9 to RegistsalRdrm 8-K filed on August 18, 1999).

4.9 Restated Declaration of Trust of Devon Finagdirust || and Corrected Certificate of Trust ofida Financing Trust Il (incorporated by
reference to Exhibits 4.5 and 4.6 of Registranégi&ration Statement on Form S-3, File Nos. 333380and 333-50034-01).

4.10 Indenture dated as of June 27, 2000 betwegistRant and The Bank of New York, setting fortk terms of the Zero Coupon

111



Convertible Senior Debentures due 2020 (incorpdrhtereference to Exhibit 4.2 to Registrant's F8 filed July 12, 2000).

4.11 Senior Indenture dated as of June 1, 1999%metBanta Fe Snyder and The Bank of New York, astde, relating to Santa Fe Snyder
Corporation's 8.05% Senior Notes due 2004 (incafeor by reference to Exhibit 4.1 to Santa Fe Sngaeporation's Form 8-K filed on June
15, 1999).

4.12 First Supplemental Indenture dated as of 14n&999 to Senior Indenture dated June 1, 1999dset Santa Fe Snyder and The Bank of
New York, as Trustee, relating to Santa Fe Sny@0%5% Senior Notes due 2004 (incorporated by eefsr to Exhibit 4.2 to Santa Fe Sny
Corporation's Form 8-K filed on June 15, 1999).

4.13 Indenture dated as of June 10, 1997 betwepteB®il Corporation (as predecessor by mergematttésFe Snyder Corporation) and
Texas Commerce Bank National Association relatingriyder Oil Corporation's 8.75% Senior Subordishdtetes due 2007 (incorporated by
reference to Exhibit 4.1 to Snyder Oil Corporatarorm 8-K dated June 10, 1997, File No. 1-10509).

4.14 First Supplemental Indenture dated as of 1004997 between Snyder Oil Corporation and Texas@erce Bank National Association
relating to Snyder Oil Corporation's 8.75% Seniob&dinated Notes due 2007 (incorporated by reterén Exhibit 4.2 to Snyder Oil
Corporation's Form 8-K dated June 10, 1997, File N©0509).

4.15 Second Supplemental Indenture dated as of\Iurk997 between Snyder Oil Corporation and T&@amerce Bank National
Association relating to Snyder Oil Corporation'8®%6 Senior Subordinated Notes due 2007 (incorpdiayeaeference to Exhibit 4.2 to
Snyder Oil Corporation's Form 8-K dated June 1@71%ile No. 1-10509).

4.16 Indenture dated as of December 15, 1992 batRegistrant (as successor by merger to PennzE@gpany, formerly Pennzoil
Company) and Texas Commerce Bank National Assooialirustee setting forth the terms of the 4.90%hargeable Senior Debentures
2008 and the 4.95% Exchangeable Senior Debentus=2@D8 (incorporated by reference to Exhibit 4¢dPennzoil Company's Form 10-K
filed March 10, 1993 (SEC File No. 1-5591)).

4.17 Third Supplemental Indenture dated as of Augu$998 to
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Indenture dated as of December 15, 1992 among fRagigas successor by merger to PennzEnergy Comftamerly Pennzoil Company)
and Chase Bank of Texas, National Association, lempgnts the terms of the 4.90% Exchangeable SBebentures due 2008 (incorporated
by reference to Exhibit 4(g) to PennzEnergy ComfsahRgrm 10-K for the year ended December 31, 1998).

4.18 Fourth Supplemental Indenture dated as of 8ugu1998 to Indenture dated as of December 1% dthong Registrant (as successor by
merger to PennzEnergy Company, formerly Pennzaih@any) and Chase Bank of Texas, National Associatiopplements the terms of the
4.95% Exchangeable Senior Debentures due 2008rfioied by reference to Exhibit 4(h) to PennzEp&gmpany's Form 10-K for the

year ended December 31, 19¢

4.19 Fifth Supplemental Indenture dated as of Au@ds1999 to Indenture dated as of December 1% Ad%nong Registrant (as successor by
merger to PennzEnergy Company, formerly Pennzaih@my) and Chase Bank of Texas, National Associaipplements the terms of the
4.90% Exchangeable Senior Debentures due 200harti95% Exchangeable Senior Debentures due 2060&iorated by reference to
Exhibit 4.7 to Registrant's Form 8-K filed on Augas, 1999).

4.20 Indenture dated as of February 15, 1986 arRauistrant (as successor by merger to PennzEnengypény, formerly Pennzoil
Company) and Mellon Bank, N.A. (incorporated byerefice to Exhibit 4(a) to Pennzoil Company's Fo@aQlfor the quarter ended June 30,
1986 (SEC File No. 1-5591).

4.21 First Supplemental Indenture dated as of Augns1999 to Indenture dated as of February 186 Ednong Registrant (as successor by
merger to PennzEnergy Company, formerly Pennzaih@any) and Chase Bank of Texas, National Associaigpplementing the terms of
the 10.625% Debentures due 2001, 10.125% Deberduse2009, 9.625% Notes due 1999 and 10.25% Delesntue 2005 (incorporated
reference to Exhibit 4.8 to Registrant's Form 8t&dfon August 18, 1999).

4.22 Support Agreement, dated December 10, 1998¢eke the Registrant and Northstar Energy Corpamdincorporated by reference to
Exhibit 4.1 to Devon Energy Corporation (Oklahomgpredecessor to Registrant) Form 8-K dated &seoémber 11, 1998).

4.23 Amending Support Agreement dated August 199 1BPetween the
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Registrant and Northstar Energy Corporation (inocaited by reference to Exhibit 4.5 to Registrafdem 8-K filed on August 18, 1999).
4.24 Exchangeable Share Provisions (incorporatagéfeyence to Exhibit 4.2 to Registrant's Form 8l&d December 23, 1998).

4.25 Amended Exchangeable Share Provisions datefifaggust 17, 1999 (incorporated by referencexhibit 4.17 to Registrant's Form 10-
K for the year ended December 31, 1999).

9.1 Voting and Exchange Trust Agreement, dated Déee 10, 1998, by and between the Registrant, NatlEnergy Corporation and CIE
Mellon Trust Company (incorporated by referenc&xdibit 9 to Registrant's Form 8-K filed on DecemBa, 1998).

9.2 Amending Voting and Exchange Trust Agreemeatied as of August 17, 1999, by and between Regtstkorthstar Energy Corporation
and CIBC Mellon Trust Company (incorporated by refice to Exhibit 9 to Registrant's Form 8-K filad August 18, 1999).

10.1 U.S. Credit Agreement, dated August 29, 2086re the Registrant, as U.S. Borrower, Bank of AcaemN.A., as Administrative Ager
Banc of America Securities, LLC, as Lead Arrangamc One Capital Markets, Inc., as Syndication Agéhe Chase Manhattan Bank, as
Documentation Agent, First Union National BankGasDocumentation Agent, and Certain Financial taitins, as Lenders for the $725
million credit facility.

10.2 Canadian Credit Agreement dated August 290 28@ong Northstar Energy Corporation and Devorrggn€anada Corporation, as
Canadian Borrowers, Bank of America Canada, as Aghtnative Agent, Banc of America Securities, LI&G,Lead Arranger, BancOne
Capital Markets, Inc., as Syndication Agent, Th@a§&hManhattan Bank, as Documentation Agent, FingdtUNational Bank, as Co-
Documentation Agent, and Certain Financial Institug, as Lenders for the $275 million credit fagili

10.3 Devon Energy Corporation Restricted Stock BdPlan (incorporated by reference to RegistramtrmFs-8 filed on August 29, 2000,
File No. 333-44702).*

10.4 Santa Fe Snyder Corporation 1999 Stock ConatiensRetention Plan (incorporated by referendeéxbibit 10(a) to Santa Fe Snyder
Corporation's Quarterly Report on Form 10-Q fordoerter ended September 30, 1999).*
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10.5 PennzEnergy Company 1998 Incentive Plan
(incorporated by reference to Exhibit 4.3 t
Pennzoil Company's Form S-8 filed on Decemb
29, 1998 SEC No. 333-69845).*

10.6 Santa Fe Energy Resources Incentive Compens
Plan, as amended (incorporated by reference
exhibit 10(a) to Santa Fe Energy Resources,
Inc.'s Annual Report on Form 10-K for the y
ended December 31, 1998).*

10.7 Devon Energy Corporation 1997 Stock Option
(incorporated by reference to Exhibit A to
Registrant's Proxy Statement for the 1997 A
Meeting of Shareholders filed on April 3,
1997).*

10.8 Pennzoil Company 1997 Incentive Plan
(incorporated by reference to Exhibit A to
Pennzoil Company definitive proxy material
on March 21, 1997, SEC File No. 1-5591).*

10.9 Devon Energy Corporation 1993 Stock Option
(incorporated by reference to Exhibit A to
Registrant's Proxy Statement for the 1993 A
Meeting of Shareholders filed on May 6, 199

10.10 Pennzoil Company 1993 Conditional Stock Awa
Program (incorporated by reference to Exhib
to Pennzoil Company's definitive proxy mate
filed on April 13, 1993, File No. 1-5591).*

10.11 Pennzoil Company 1992 Stock Option Plan
(incorporated by reference to Exhibit A to
Pennzoil Company definitive proxy material
on April 13, 1993, File No. 1-5591).*

10.12 Santa Fe Energy Resources Deferred Compensa
Plan, effective as of January 1, 1991, as
amended and restated, effective February 1,
(incorporated by reference to Exhibit 10(p)
Santa Fe Energy Resources, Inc.'s Annual Re
on Form 10-K for the year ended December 31
1993).*

10.13 Pennzoil Company 1990 Conditional Stock Awa
Program (incorporated by reference to Exhib
to Pennzoil Company's definitive proxy mate
filed on April 26, 1990, File No. 1-5591).*

10.14 Pennzoil Company 1990 Stock Option Plan
(incorporated by reference to Pennzoil Comp
definitive proxy material filed on April 26
1990, File No. 1-5591).*

10.15 Santa Fe Energy Resources 1990 Incentive St
Compensation Plan, Third Amendment and
Restatement (incorporated by reference to
Exhibit 10(a) to Santa Fe Energy Resources,
Inc.'s Quarterly Report on Form 10-Q for th
quarter ended March 31, 1996).*
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10.16 Santa Fe Energy Resources, Inc. Supplementa
Retirement Plan effective as of December 4,
(incorporated by reference to Exhibit 10(h)

Santa Fe Energy Resources, Inc.'s Annual Re
on Form 10-K for the year ended December 31
1996).*

10.17 Devon Energy Corporation 1988 Stock Option
(incorporated by reference to Exhibit 10.4
Registrant's Registration Statement on Form
filed on August 19, 1999, SEC File No.
333-85553).*

10.18 Supplemental Retirement Income Agreement am
Devon Energy Corporation (Nevada), Registra
and John W. Nichols, dated March 26, 1997
(incorporated by reference to Exhibit 10.13
Registrant's Form 10-Q for the quarter ende
June 30, 1997).*

10.19 Severance Agreement between Devon Energy
Corporation (Nevada), Devon Energy Corporat
Devon Delaware Corporation and J. Larry Nic
dated May 19, 1999 (incorporated by referen
Exhibit 10.4 to Registrant's Form 10-Q for
quarter ended September 30, 1999).*

10.20 Form of Severance Agreement between Registr
and J. Michael Lacey, Marian J. Moon, Duke
Ligon, Darryl G. Smette, H. Allen Turner an
William T. Vaughn, dated May 19, 1999
(incorporated by reference to Exhibit 10.3
Registrant's Form 10-Q for the quarter ende
September 30, 1999).*

10.21 Consulting Agreement between Registrant (as
successor by merger to PennzEnergy) and Bre
Scowcroft dated May 17, 1999 (incorporated
reference to Registrant's Form 10-K for the
ended December 31, 1999).*

12 Computation of ratio of earnings to combine
fixed charges and preferred stock dividends

21  Subsidiaries of Registrant.

23.1 Consent of LaRoche Petroleum Consultants, L
23.2 Consent of AMH Group, Ltd.

23.3 Consent of Paddock Lindstrom & Associates L
23.4 Consent of Ryder Scott Company, L.P.

23.5 Consent of KPMG LLP.

23.6 Consent of PricewaterhouseCoopers LLP
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23.7 Consent of Deloitte & Touche LLP
* Compensatory plans or arrangements.

(b) Reports on Form 8-K -- A Current Report on F@+K dated December 12, 2000, was filed by the Keayit regarding year 2001 forward
looking estimates. A Current Report on Form 8-Kedalanuary 29, 2001, was filed by the Registragarging year-end 2000 oil and gas
reserves and fixed prices of future oil and gasipection.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

DEVON ENERGY CORPORATION

March 15, 2001 By /sl J. Larry Nichols
J. Larry Nichols,
Chai rman of the Board,
Presi dent and
Chi ef Executive Oficer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.

March 15, 2001 By /sl J. Larry Nichols
J. Larry Nichols
Chai rman of the Board,
Presi dent and
Chi ef Executive Oficer

March 15, 2001 By /sl WIlliam T. Vaughn

WIlliam T. Vaughn
Seni or Vice President --
Fi nance

March 15, 2001 By /sl Danny J. Heatly

Danny J. Heatly
Vi ce President - Accounting
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/sl Thomas F. Ferguson

Thomas F. Ferguson, Director

/sl David M Gavrin

David M Gavrin, Director

/sl M chael E. Gellert

M chael E. Cellert, Director

/sl WIlliamE. G eehey

WlliamE. Geehey, Director

/sl John A Hill

John A Hill, Director

/sl WIlliamJ. Johnson

WIlliamJ. Johnson, Director

/sl M chael M Kanovsky
M chael M Kanovsky,
Di rector

/sl Mel vyn N. Kl ein

Melvyn N. Klein, Director

/sl Robert Mosbacher, Jr.
Robert Mosbacher, Jr.,
Di rector

/sl Robert B. Waver

Robert B. Weaver, Director
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US $725,000,000

EXHIBIT 10.1

US CREDIT AGREEMENT

DEVON ENERGY CORPORATION
as US Borrower
BANK OF AMERICA, N.A.
as Administrative Agent
BANC OF AMERICA SECURITIES LLC
as Lead Arranger
BANC ONE CAPITAL MARKETS, INC.
as Syndication Agent
THE CHASE MANHATTAN BANK
as Documentation Agent
FIRST UNION NATIONAL BANK
as Documentation Agent
and CERTAIN FINANCIAL INSTITUTIONS

as Lenders

August 29, 2000
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made as of August 29, 2000 and among Devon Energy Corporation, a Delawarporation (herein
called "US Borrower"), Bank of America, N.A., indilally and as administrative agent (herein callé8 Agent"), and the undersigned
Lenders. In consideration of the mutual covenantsagreements contained herein the parties hegete as follows:

ARTICLE | - The US Loans
Section 1.1. Commitments to Lend; US Notes.

(a) Tranche A. Subject to the terms and condittereof, each Tranche A Lender agrees to make toad$S Borrower (herein called such
Tranche A Lender's "Tranche A Loans") upon US Beaos request from time to time during the US FgcCommitment Period, provided
that (i) subject to Sections 3.3, 3.4 and 3.5Tehche A Lenders are requested to make Trancheafvd of the same Type in accordance
their respective Tranche A Percentage Shares aparaef the same Borrowing, (i) such Tranche Adler's Tranche A Percentage Share of
the Tranche A Facility Usage shall never exceeth Jwanche A Lender's Percentage Share of the TeaAdWiaximum Credit Amount, and
(iiif) such Tranche A Lender's Percentage SharbefiS Facility Usage shall never exceed such TeaAchender's Percentage Share of the
US Maximum Credit Amount. The aggregate amountlofranche A Loans in any Borrowing must be angnég multiple of US $100,000
which equals or exceeds US $200,000 or must efjgaliadvanced portion of the US Maximum Credit Antolihe obligation of US
Borrower to repay to each Tranche A Lender the egape amount of all Tranche A Loans made by suahcfre A Lender, together with
interest accruing in connection therewith, shaleliglenced by a single promissory note (hereiredaluich Tranche A Lender's "Tranche A
Note") made by US Borrower payable to the ordesumh Tranche A Lender in the form of Exhibi-1 with appropriate insertions. The
amount of principal owing on any Tranche A Lend&ranche A Note at any given time shall be the eggre amount of all Tranche A Loans
theretofore made by such Tranche A Lender minugaslinents of principal theretofore received by stidinche A Lender on such Tranche
A Note. Interest on each Tranche A Note shall azamd be due and payable as provided herein argrthEBach Tranche A Note shall be
due and payable as provided herein and thereinslaatibe due and payable in full on the Tranchdaiurity Date. Subject to the terms and
conditions hereof, US Borrower may borrow, repad eeborrow Tranche A Loans under the US Agreerdarihg the US Facility
Commitment Period. US Borrower may have no mora tba Borrowings of US Dollar Eurodollar Loans (umting Tranche A Loans and
Tranche B Loans) outstanding at any time.

(b) Tranche B. Subject to the terms and conditteereof, each Tranche B Lender agrees to make toddS Borrower (herein called such
Tranche B Lender's "Tranche B Loans") upon US Beerts request from time to time during the TranBheevolving Period, provided that
(i) subject to Sections 3.3, 3.4 and 3.5, all TrenB Lenders are requested to make Trau



B Loans of the same Type in accordance with tlesipective Percentage Shares and as part of theBramosving, (ii) such Tranche B
Lender's Tranche B Percentage Share of the TraBétexility Usage shall never exceed such Trancherler's Tranche B Percentage Sl
of the Tranche B Maximum Credit Amount, and (iiick Tranche B Lender's Percentage Share of theddBti{F Usage shall never exceed
such Tranche B Lender's Percentage Share of tHdax8num Credit Amount. The aggregate amount offadinche B Loans in any
Borrowing must be an integral multiple of US $1@Mavhich equals or exceeds US $200,000 or must dggianadvanced portion of the US
Maximum Credit Amount. The obligation of US Borrawte repay to each Tranche B Lender the aggregataiat of all Tranche B Loans
made by such Tranche B Lender, together with isteaecruing in connection therewith, shall be ewizl by a single promissory note
(herein called such Tranche B Lender's "TrancheoBely made by US Borrower payable to the ordemuchsTranche B Lender in the form
Exhibit A-2 with appropriate insertions. The amouohprincipal owing on any Tranche B Lender's Titam® Note at any given time shall be
the aggregate amount of all Tranche B Loans thimetanade by such Tranche B Lender minus all paysnefprincipal theretofore received
by such Tranche B Lender on such Tranche B Noterdat on each Tranche B Note shall accrue andiéad payable as provided herein
and therein. Each Tranche B Note shall be due agdhje as provided herein and therein, and shaluleeand payable in full on the Tranche
B Maturity Date. Subject to the terms and condigibereof, US Borrower may borrow, repay, and rebifranche B Loans under the US
Agreement during the Tranche B Revolving Period.Bd&rower may have no more than ten Borrowings $flRbllar Eurodollar Loans
(including Tranche A Loans and Tranche B Loansyiaumding at any time.

(c) Extension of Conversion Date.

(i) US Borrower may, at its option and from timetitme during the Tranche B Revolving Period, reqaesoffer to extend the Tranche B
Revolving Period by delivering to US Agent a Requesan Offer of Extension not more than sixty siand not less than thirty days prior to
the then current Tranche B Conversion Date. US Ageall forthwith provide a copy of the RequestdorOffer of Extension to each of the
Tranche B Lenders. Upon receipt from US Agent oéaecuted Request for an Offer of Extension, eaaindhe B Lender shall, within
twenty days after the date of such Tranche B Lésdeceipt of such request from US Agent, either:

(2) notify US Agent of its acceptance of the Reqd@san Offer of Extension, and the terms and dions, if any, upon which such Tranche
B Lender is prepared to extend the Tranche B CamweDate; or

(2) notify US Agent that the Request for an OffeEatension has been denied, such notice to fotthtaé forwarded by US Agent to US
Borrower to allow US Borrower to seek a replacenmemnder pursuant to Section 1.1(e) (any TrancheBder giving notice of such denial is
herein called a "Non-Accepting Lender"). The faélwf a Tranche B Lender to so notify US Agent witkuch twenty day period shall be
deemed to be notification by such Tranche



B Lender to US Agent that such Tranche B Lenderdessed US Borrower's Request for an Offer of Esiem

(i) Provided that all Tranche B Lenders providdic®to US Agent under Section 1.1(c)(i) that tlaegept the Request for an Offer of
Extension, or if there are Non-Accepting LendeughsTranche B Lenders shall have been repaid potrso&ection 1.1(e) or replacement
lenders shall have become parties hereto purso&gdtion 1.1(e) and shall have accepted the Refpresn Offer of Extension, such
acceptance having common terms and conditions, gehtshall deliver to US Borrower an Offer of Exd&m incorporating the said terms
and conditions. Such offer shall be open for acreg by US Borrower until the fifth Business Dayriadiately preceding the then current
Tranche B Conversion Date. Upon written notice 8§/ Bbrrower to US Agent accepting an outstandingOdf Extension and agreeing to
the terms and conditions, if any, specified thefdie date of such notice of acceptance in thisi@ed.1 being called the "Extension Date"),
the Tranche B Conversion Date shall be extendétetolate 364 days from the Extension Date andetimestand conditions specified in such
Offer of Extension shall be immediately effective.

(iif) US Borrower understands that the consideraibany Request for an Offer of Extension consttan independent credit decision which
each Tranche B Lender retains the absolute andterdd discretion to make and that no commitmettismregard is hereby given by a
Tranche B Lender and that any offer to extend ttemdhe B Conversion Date may be on such terms @mdittons in addition to those set «
herein as the extending Tranche B Lenders stipulate

(d) Conversion to Tranche B Term Loan. Effectivd 559 p.m. Dallas, Texas time on the day immelliggreceding the Tranche B
Conversion Date, (i) each Tranche B Lender's obtigado make new Tranche B Loans shall be cancalgdmatically, and (ii) each Tranche
B Lender's Tranche B Loans shall become term lazatsiring on the Tranche B Maturity Date.

(e) Non-Accepting Lender. Provided that TranchedBders whose Percentage Shares represent moreO¥tabut less than 100% of the
Tranche B Maximum Credit Amount provide notice t8 Bgent under Section 1.1(c)(i) that they acceptRequest for an Offer of Extensi
on notice of US Borrower to US Agent, US Borrowkal§be entitled to choose any of the followingé@spect of each Non-Accepting Lender
prior to the expiration of the Tranche B RevolviRgriod, provided that if US Borrower does not makeslection prior to the expiration of 1
Tranche B Revolving Period, US Borrower shall berded to have irrevocably elected to exercise theigions of Section 1.1(e)(i):

(i) the Non-Accepting Lender's obligations to makanche B Loans and Canadian Loans shall be cahaslef the Extension Date, the
Tranche B Maximum Credit Amount and the Canadiaxiam Credit Amount shall be reduced by the am@antanceled, and on or prior
to the Extension Date the US Borrower shall repafyll all Tranche B Loans and all Canadian Obligrag then outstanding to the Non-
Accepting Lender (as defined in

Section 1.1(c)(i)(2)), or



(i) replace the Non-Accepting Lender by reachiaisfactory arrangements with one or more existiegders or new Lenders, for the
purchase, assignment and assumption of the Tratlwans and the Canadian Obligations of the Nonefitiog Lender, and the related
rights and obligations of such Non-Accepting Lendeder the Loan Documents, provided that any neamdhte B Lender, with, if necessary,
any Affiliate, shall take a pro rata assignmenswéh Tranche B Loans, Canadian Obligations andlectléghts and obligations, and such Non-
Accepting Lender shall be obligated to sell sucligations in accordance with such satisfactoryrageanents.

In connection with any such replacement of a TrarBh.ender pursuant to this Section 1.1(e), US @eer shall pay all costs that would
have been due to such Tranche B Lender pursu&gdiion 3.6 if such Tranche B Lender's US Loanshesh prepaid at the time of such
replacement.

(f) Swing Loans. Subject to the terms and condgibareof, US Agent agrees to make loans to US Ber¢herein called "US Swing Loan:
upon US Borrower's request from time to time dutimgUS Facility Commitment Period, provided thatl{e aggregate amount of US Sw
Loans outstanding shall never exceed the US Swirdjr8it, (ii) the aggregate amount of Tranche AilgcUsage and US Swing Loans
outstanding shall never exceed the Tranche A Maxirlwedit Amount, and (iii) the US Facility Usagealiimever exceed the US Maximum
Credit Amount. The aggregate amount of all US Svliogns in any Borrowing must be an integral mudtipf US $100,000 which equals or
exceeds US $1,000,000 or must equal the unadvaeédn of the US Maximum Credit Amount. The obtiga of US Borrower to repay to
US Agent the aggregate amount of all US Swing Laaade by US Agent, together with interest accrimngonnection therewith, shall be
evidenced by a single promissory note (herein dalie "US Swing Note") made by US Borrower payabléhe order of US Agent in the
form of Exhibit A-3 with appropriate insertions. &lamount of principal owing on the US Swing Notary given time shall be the aggregate
amount of all US Swing Loans theretofore made byAd8nt minus all payments of principal theretofozeeived by US Agent on the US
Swing Note (including as a result of any refinagghursuant to Section 1.8). Interest on the US §wWate shall accrue and be due and
payable as provided herein and therein. The US gWute shall be due and payable as provided harrtherein, and shall be due and
payable in full on the Tranche A Maturity Date. §adb to the terms and conditions hereof, US Bormoway borrow, repay, and reborrow US
Swing Loans under the US Agreement during the UslissCommitment Period.

Section 1.2. Requests for New US Loans. US Borrowest give to US Agent written notice (or teleplwonotice promptly confirmed in
writing) of any requested Borrowing of new US Loande advanced by Lenders. Each such notice totestia "Borrowing Notice"
hereunder and must:

(a) specify the aggregate amount of any such Bangwf new US Base Rate Loans and the date on vghich US Base Rate Loans are to be
advanced, the aggregate amount of any such Borgosfinew US Dollar Eurodollar Loans, the date oncllsuch US Dollar Eurodollar
Loans are to be advanced (which shall be thedagtof the Eurodollar Interest
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Period which is to apply thereto), and the lendtthe applicable Eurodollar Interest Period, or élggregate amount of any such Borrowin
new US Swing Loans and the date on which such Ud@woans are to be advanced; and

(b) be received by US Agent (i) in the case of Wahs that are not US Swing Loans, not later tha®0ld.m., Dallas, Texas time, on the day
on which any such US Base Rate Loans are to be,matle second Business Day preceding the dayhachvany such US Dollar Eurodol
Loans are to be made, and (ii) in the case of Ushkdhat are US Swing Loans, not later than 4:60,allas, Texas time on the Business
Day on which any such US Swing Loans are to be made

Each such written request or confirmation must belenn the form and substance of the "Borrowingdéttattached hereto as Exhibit B,
duly completed. Each such telephonic request bleadleemed a representation, warranty, acknowledganehagreement by US Borrower as
to the matters which are required to be set oguigh written confirmation. Upon receipt of any s@Bwrrowing Notice, US Agent shall give
each Lender notice of the terms thereof (excludi&gSwing Loans) not later than 2:00 p.m., Dallasxak time on the day it receives such
Borrowing Notice from US Borrower if it receivescsuBorrowing Notice by 11:00 a.m., Dallas, Texasetj otherwise on the next Business
Day. If all conditions precedent to such new USrishave been met, each Lender will on the dateestgd promptly remit to US Agent at
US Agent's office in Dallas, Texas the amount afhsuender's new US Loan in immediately availabledsy and upon receipt of such funds,
unless to its actual knowledge any conditions pteneto such US Loans have been neither met natredais provided herein, US Agent
shall promptly make such US Loans available to W&d@ver. Unless US Agent shall have received pramogite from a Lender that such
Lender will not make available to US Agent such ders new US Loan, US Agent may in its discretissume that such Lender has made
such US Loan available to US Agent in accordandk this section and US Agent may if it choosesgiiance upon such assumption, make
such US Loan available to US Borrower. If and t® ¢ixtent such Lender shall not so make its new aklavailable to US Agent, such
Lender and US Borrower severally agree to pay paydo US Agent within three days after demandaiineunt of such US Loan together
with interest thereon, for each day from the datthsamount was made available to US Borrower timtildate such amount is paid or repaid
to US Agent, with interest at (1) the Federal FuRdse, if such Lender is making such payment; gledithat US Agent gave notice of the
terms of the Borrowing Notice to such Lender inadance with the terms of this Section 1.2, andh{@)interest rate applicable at the tim
the other new US Loans made on such date, if USoB@r is making such repayment. If neither suchdegmor US Borrower pays or repays
to US Agent such amount within such three-day getiss Agent shall in addition to such amount bétledtto recover from such Lender and
from US Borrower, on demand, interest thereon efibfault Rate for US Base Rate Loans, calculatad the date such amount was made
available to US Borrower. The failure of any Lenttemake any new US Loan to be made by it hereustat not relieve any other Lender
of its obligation hereunder, if any, to make itswlgS Loan, but no Lender shall be responsibleHerfailure of any other Lender to make any
new US Loan to be made by such other Lender.



Section 1.3. Continuations and Conversions of irg3t)S Loans. US Borrower may make the followingoéibns with respect to US Loans
already outstanding under this Agreement: to cdriv&rBase Rate Loans to US Dollar Eurodollar Loégmsponvert US Dollar Eurodollar
Loans to US Base Rate Loans on the last day dEtinedollar Interest Period applicable thereto,dntmue US Dollar Eurodollar Loans
beyond the expiration of such Eurodollar Interestidtl by designating a new Eurodollar Interestdeto take effect at the time of such
expiration, and to convert US Swing Loans to USI&dturodollar Loans simultaneously with the refinig of such US Swing Loans
pursuant to

Section 1.8. In making such elections, US Borromay combine existing Tranche A Loans made purstoesgparate Borrowings into one
new Borrowing or divide existing Tranche A Loansdegursuant to one Borrowing into separate newddngs, or combine existing
Tranche B Loans made pursuant to separate Borravimig one new Borrowing or divide existing Tranéhkoans made pursuant to one
Borrowing into separate new Borrowings, provideat tiS Borrower may have no more than ten BorrowafddS Dollar Eurodollar Loans
outstanding at any time. To make any such electi@Borrower must give to US Agent written notioe felephonic notice promptly
confirmed in writing) of any such Conversion or @onation of existing US Loans, with a separateasogjiven for each new Borrowing.
Each such notice constitutes a "Continuation/CasigarNotice" hereunder and must:

(a) specify the existing US Loans made under tlygeAment which are to be continued or convertedrdrether such US Loans are Tranche
A Loans or Tranche B Loans;

(b) specify the aggregate amount of any Borrowihg® Base Rate Loans into which such existing U8risoare to be continued or conve
and the date on which such Continuation or Conwaris to occur, or the aggregate amount of anydwarrg of US Dollar Eurodollar Loans
into which such existing US Dollar Eurodollar Loaarg to be continued or converted, the date ontwéich Continuation or Conversion it
occur (which shall be the first day of the Eurodpliterest Period which is to apply to such USl&dEurodollar Loans), and the length of
the applicable Eurodollar Interest Period; and

(c) be received by US Agent not later than 10:00..aDallas, Texas time, on the day on which anyh<entinuation or Conversion to US
Base Rate Loans is to occur, or the second Busibagpreceding the day on which any such Contionatr Conversion to US Dollar
Eurodollar Loans is to occur.

Each such written request or confirmation must lelenn the form and substance of the "Continuafion¥ersion Notice" attached hereto as
Exhibit C, duly completed. Each such telephoniaie=t shall be deemed a representation, warrarkgpadedgment and agreement by US
Borrower as to the matters which are required tedi®ut in such written confirmation. Upon receipany such Continuation/Conversion
Notice, US Agent shall give each Lender promptgeotf the terms thereof. Each Continuation/Conweersiotice shall be irrevocable a
binding on US Borrower. During the continuance o§ ®efault, US Borrower may not make any electimednvert existing US Loans made
under this Agreement into US Dollar Eurodollar Leam continue existing US Loans made under thisAgrent as US Dollar Eurodollar
Loans. If (due to the existence of a Default ordny other reason) US Borrower
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fails to timely and properly give any ContinuatiGoehversion Notice with respect to a Borrowing oisérg US Dollar Eurodollar Loans at
least two Business Days prior to the end of theoBoltar Interest Period applicable thereto, suchDd8ar Eurodollar Loans shall
automatically be converted into US Base Rate Ladarise end of such Eurodollar Interest Period. B funds shall be repaid by US
Borrower or advanced by any Lender in connectiah any Continuation or Conversion of existing USahe pursuant to this section, and no
such Continuation or Conversion shall be deemdwutta new advance of funds for any purpose; suchi@@tions and Conversions merely
constitute a change in the interest rate applicabédready outstanding US Loans.

Section 1.4. Use of Proceeds. US Borrower shalkild¢S Loans made under this Agreement to paylindontemporaneously with the
making of the first US Loan or the issuance offttat Letter of Credit, all indebtedness outstagdimder the Existing US Agreement and the
Existing Santa Fe Snyder Agreement and thereaftefinance existing indebtedness (including ampro@rcial paper issued by or for the
account of US Borrower), to finance capital expaurdis, to refinance Matured US LC Obligations artding under this Agreement, and
provide working capital for its operations and éiner general business purposes. US Borrower gbalall Letters of Credit for its general
corporate purposes. In no event shall the funda fray US Loan or any Letter of Credit be used diyear indirectly by any Person for
personal, family, household or agricultural purgosefor the purpose, whether immediate, incidemtalltimate, of purchasing, acquiring or
carrying any "margin stock" (as such term is defimeRegulation U promulgated by the Board of Goees of the Federal Reserve System)
or to extend credit to others directly or indirgdtbr the purpose of purchasing or carrying anyhsmargin stock. US Borrower represents and
warrants that US Borrower is not engaged pringpall as one of US Borrower's important activitiesthe business of extending credit to
others for the purpose of purchasing or carryirchsaargin stock.

Section 1.5. Interest Rates and Fees.
(a) Tranche A Loans. The following interest andsfekall be payable with respect to Tranche A Loans:

(i) Interest. Each Tranche A Loan that is a US BRage Loan shall bear interest on each day outstgrad the US Base Rate in effect on such
day. Each Tranche A Loan that is a US Dollar Euladd.oan shall bear interest on each day durimgrédated Eurodollar Interest Period at
the related Adjusted US Dollar Eurodollar Rateffiee on such day.

(i) Facility Fees. In consideration of each Tram¢hLender's commitment to make Tranche A Loansuitds Agreement, US Borrower w
pay to US Agent for the account of each TranchesAder a facility fee determined on a daily basisipylying the Facility Fee Rate to such
Tranche A Lender's Tranche A Percentage Sharesdfrlinche A Maximum Credit Amount on each day duthe US Facility Commitment
Period. This facility fee shall be due and payablarrears on the last day of each Fiscal Quartdraé the end of the US Facility Commitm
Period.



(b) Tranche B Loans. The following interest andsfekall be payable with respect to Tranche B Loans:

(i) Interest. Each Tranche B Loan that is a US Bat Loan shall bear interest on each day outistgrad the US Base Rate in effect on such
day. Each Tranche B Loan that is a US Dollar Eultaddoan shall bear interest on each day durirgrétated Eurodollar Interest Period at
the related Adjusted US Dollar Eurodollar Rateffie@ on such day.

(i) Facility Fees. In consideration of each Tramd&hLender's commitment to make Tranche B Loangutids Agreement, US Borrower will
pay to US Agent for the account of each TrancheeBder a facility fee determined on a daily basispylying (i) the Tranche B Facility Fee
Rate to such Tranche B Lender's Percentage Sh#ne @fanche B Maximum Credit Amount on each dayndpthe period from the date
hereof until the Tranche B Conversion Date andlfig) Tranche B Facility Fee Rate to such Tranche®ler's Percentage Share of the
Tranche B Facility Usage on each day from the Tmari® Conversion Date until the Tranche B Maturigt® This facility fee shall be due
and payable in arrears on the last day of eaclaF@garter and on the Tranche B Maturity Date.

(c) US Swing Loans. Each US Swing Loan shall begarést on each day outstanding at the US Swing feasuch US Swing Loan in effect
on such day.

(d) Utilization Fees. In consideration of each Lerslcommitment to make US Loans under this AgregnéS Borrower will pay to US
Agent for the account of each Lender a utilizafies determined on a daily basis by applying (it of 7.5 Basis Points per annum to such
Lender's Percentage Share of the US Facility Usageach day during the term of this AgreementttiatJS Facility Usage exceeds thirty-
three percent (33%) of the US Maximum Credit Amoand (ii) a rate of 15 Basis Points per annunutthd_ender's Percentage Share of the
US Facility Usage on each day during the term isf Agreement that the US Facility Usage exceedy-six percent (66%) of the US
Maximum Credit Amount. This utilization fee sha# due and payable in arrears on each Interest Reiypa¢e for US Base Rate Loans and
on the date all US Obligations are repaid in full.

(e) Competitive Bid Loans. Each Competitive Bid hadall bear interest on each day outstandingeaCtimpetitive Bid Rate for such
Competitive Bid Loan.

(f) All US Loans. Notwithstanding the foregoingaifi Event of Default has occurred and is continuatigJS Loans shall bear interest on €
day outstanding at the applicable Default Ratet &as payments of principal and interest shall lit@rest at the rates and in the manner set
forth in the US Notes.

(9) US Agent's Fees. In addition to all other amsulue to US Agent under the US Loan DocumentsBorgower will pay fees to US Agent
as described in a letter agreement dated Augd) between US Agent and US Borrower.
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Section 1.6. Prepayments.

(a) Optional Prepayments. US Borrower may, upomgiwnotice to US Agent by 11:00 a.m., Dallas, Tetka® on the Business Day of
prepayment, from time to time and without premiunpenalty prepay the US Notes, including Competifdid Notes, in whole or in part, so
long as all partial prepayments of principal comently paid on the US Notes are in increments off180,000 and in an aggregate amount
greater than or equal to US $200,000, and so lsridgSaBorrower pays all amounts owing in connectiith the prepayment of any US Dol
Eurodollar Loan owing under Section 3.6. US Agdatlisgive each Lender notice thereof by 2:00 p.ralld®, Texas time on the date such
notice is received from US Borrower. Unless otheendesignated by US Borrower, any prepayment off@titive Bid Loans shall be
applied to the outstanding Competitive Bid Loansrider of shortest maturity.

(b) Mandatory Prepayments of Tranche A Loans.dfThanche A Facility Usage exceeds the Tranche &ifdiam Credit Amount, US
Borrower shall immediately prepay the principatioé Tranche A Loans in an amount at least equslith excess.

(c) Mandatory Prepayments of Tranche B Loans.dfafgregate amount of the outstanding Tranche Bd.eger exceeds the Tranche B
Maximum Credit Amount, US Borrower shall immedigtplepay the principal of the Tranche B Loans iraarount at least equal to such
EXCEeSS.

(d) Procedures. Each prepayment of principal utidersection shall be accompanied by all intettesth taccrued and unpaid on the principal
so prepaid. Any principal or interest prepaid parguo this section shall be in addition to, antlindieu of, all payments otherwise required
to be paid under the US Loan Documents at the dihseich prepayment.

Section 1.7. Competitive Bid Loans.

(a) US Borrower may request that each Lender suBonitpetitive Bids (on a several basis) for requkstaturities of thirty days or more to
US Borrower on any Business Day during the US Rgcllommitment Period, provided that all Lenders sgquested to make a Competitive
Bid on the same basis at the same time. In ordexgpoest Competitive Bids, US Borrower shall delivg hand or facsimile to US Agent a
Competitive Bid Request, to be received by US Agerttlater than 9:00 a.m., Dallas, Texas time ousitfiiess Day before the date specified
for a proposed Competitive Bid Loan. A CompetitRiel Request that does not conform substantiallhéoformat of Exhibit H may be
rejected in US Agent's sole discretion, and US Ageall promptly notify US Borrower of such rejextiby facsimile. After receiving an
acceptable Competitive Bid Request, US Agent stalater than 12:00 noon, Dallas, Texas time ordtite such Competitive Bid Request is
received by US Agent, by facsimile deliver to Lersdan Invitation to Bid substantially in the forhExhibit | with respect thereto.

(b) Each Lender may, in its sole discretion, mafe or more Competitive Bids to US Agent responsiveach Competitive Bid Request
given by US Borrower. Each Competitive Bid by a lenmust be received by US Agent by facsimile atgrithan 9:00 a.m., Dallas,
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Texas time on the date specified for a proposedpgtitive Bid Loan. Multiple bids may be acceptedly Agent. Competitive Bids that do
not conform substantially to the format of Exhibitnay be rejected by US Agent after conferring watid upon the instruction of, US
Borrower, and US Agent shall notify the bidding den of such rejection as soon as practicable.\iflaamder shall elect not to make a
Competitive Bid, such Lender shall so notify US Agby facsimile not later than 9:00 a.m., Dallasxds time, on the date specified for a
Competitive Bid Loan; provided, however, that fadliy any Lender to give such notice shall not eaush Lender to be obligated to make
any Competitive Bid Loan and by such failure sueimder shall be deemed to have rejected such Cdimpdid. A Competitive Bid
submitted by a Lender shall be irrevocable.

(c) Promptly, and in no event later than 9:30 aballas, Texas time, on the date specified forappsed Competitive Bid Loan, US Agent
shall notify US Borrower by facsimile of all the @petitive Bids made, the Competitive Bid Rate dmrincipal amount of each
Competitive Bid Loan in respect of which a CompetitBid was made, and the identity of each Lentdat nade each Competitive Bid. US
Agent shall send a copy of all Competitive Bid$t® Borrower for its records as soon as practicafity completion of the bidding process.

(d) US Borrower may, subject only to the provisitveseof, accept or reject any Competitive Bid. UrBwer shall notify US Agent by
facsimile pursuant to a Competitive Bid Accept/Rejectter whether and to what extent US Borrowes thecided to accept or reject any o
of the Competitive Bids, not later than 10:00 alPallas, Texas time, on the date specified forappsed Competitive Bid Loan; provided,
however, that:

(i) the failure by US Borrower to accept or rejanyy Competitive Bid within the time period spedifieerein shall be deemed to be a rejection
of such Competitive Bid,

(i) the aggregate amount of the Competitive Bidsegpted by US Borrower shall not exceed the prala@mount specified in the Competitive
Bid Request,

(iii) the aggregate amount of all outstanding U%h® and US LC Obligations shall never exceed théfldgmum Credit Amount,

(iv) if US Borrower shall accept a Competitive RidCompetitive Bids made at a particular CompetiBid Rate, but the amount of such
Competitive Bid or Competitive Bids shall cause tiiml amount of Competitive Bids to be accepted)i®yBorrower to exceed the amount
specified in the Competitive Bid Request, then UssrBwer shall accept a portion of such CompetiBig or Competitive Bids in an amount
equal to the amount specified in the Competitive Bequest less the amount of all other Competids accepted with respect to such
Competitive Bid Request, which acceptance, in g of multiple Competitive Bids at such CompetitBid Rate, shall be made pro rata in
accordance with the amount of each such Compefi#geat such Competitive Bid Rate, and
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(v) no Competitive Bid shall be accepted for a Cetitjye Bid Loan unless such Competitive Bid Loarin a minimum principal amount of
US $5,000,000 or a higher integral multiple of USO®0,000; provided, however, that if a CompetiBid Loan must be in an amount less
than US $5,000,000 because of the provisions ofeldiv) above, such Competitive Bid Loan may beafminimum of US $1,000,000 or
any higher integral multiple thereof, and in cadtirg the pro rata allocation of acceptances otigpus of multiple bids at a particular
Competitive Bid Rate pursuant to clause (iv), thrmants shall be rounded to integral multiples of $100,000 in a manner which shall be
in the sole and absolute discretion of US Borrower.

(e) Promptly on each date US Borrower accepts apetitive Bid, US Agent shall notify each Lender whier or not its Competitive Bid has
been accepted (and if so, in what amount and at @bimpetitive Bid Rate) by facsimile transmissiemtsby US Agent, and each successful
bidder will thereupon become bound, subject toather applicable conditions hereof, to make the Qetitive Bid Loan in respect of which

its Competitive Bid has been accepted. After cotimethe notifications referred to in the immedigatereceding sentence, US Agent shall
notify each Lender of the aggregate principal amaofiall Competitive Bids accepted. Each Lenderchtis to make a Competitive Bid Loan
shall, before 11:00 a.m., Dallas, Texas time, entrrowing date specified in the Competitive BiehjRest applicable thereto, make available
to US Agent in immediately available funds the amtoaf each Competitive Bid Loan to be made by dumider, and US Agent shall

promptly deposit such funds to an account desighlayeJS Borrower. As soon as practicable thereaft& Agent shall notify each Lender
the aggregate amount of Competitive Bid Loans adednthe respective Competitive Bid Interest Peribereof and Competitive Bid Rate
applicable thereto.

(f) The obligation of US Borrower to repay to ed@nder the aggregate amount of all CompetitivelRidns made by such Lender, together
with interest accruing in connection therewith,Isha evidenced by promissory notes (respectivalgh Lender's "Competitive Bid Note™)
made by US Borrower payable to the order of suaideein the form of Exhibit L, with appropriate @rions. The amount of principal owi
on any Lender's Competitive Bid Note at any giveretshall be the aggregate amount of all Competiiid Loans theretofore made by such
Lender thereunder minus all payments of principatétofore received by such Lender thereon. Intereseach Competitive Bid Note shall
accrue and be due and payable as provided heréitharein. US Borrower shall repay on the final dayhe Competitive Bid Interest Period
of each Competitive Bid Loan (such date being $ipeified by US Borrower for repayment of such Cetitiye Bid Loan in the related
Competitive Bid Request and such date being no théa six months after the date of the CompetiBiceLoan) the then unpaid principal
amount of such Competitive Bid Loan. Subject totf®ecl.6 and the payment of amounts described ati®e3.6, US Borrower shall have
the right to prepay any principal amount of any @etitive Bid Loan.

(g) No Competitive Bid Loan shall be made withivefiBusiness Days after the date of any other CdtiyeeBid Loan, unless US Borrower
and US Agent shall mutually agree otherwise. IfAfgnt shall at any time elect to submit a CompatiBid in its capacity as a Lender, it
shall submit such bid directly to US Borrower resfireg such Competitive Bid one
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quarter of an hour earlier than the latest timelith the other Lenders are required to submit thielis to US Agent.

Section 1.8. Refinancings of US Swing Loans. USrAgat any time in its sole and absolute discretioay, upon notice given to each Len
by not later than 11:30 a.m., Dallas, Texas tinmeagy Business Day, request that each Tranche Adranake a Tranche A Loan that is a
Base Rate Loan (or a Tranche A Loan that is a UabBurodollar Loan if requested by US Borrowemitcordance with Section 1.2) in an
aggregate amount equal to its Tranche A Percei8hgee of the aggregate unpaid principal amounhpfoaitstanding US Swing Loans for
the purpose of refinancing such US Swing Loansgh(i section called a "Refinancing Loan"). In angm®t, not later than 11:30 a.m., Dallas,
Texas time, on the first day and the fifteenth dagach calendar month (or if such day is not aifig2ss Day, on the next Business Day), US
Agent will notify each Tranche A Lender of the aggmte amount of US Swing Loans which are then atistg and the amount of the
Refinancing Loan required to be made by each Trmwdchender to refinance such outstanding US Swiogrs (the aggregate amount of
such Refinancing Loan to be made by each Tranchemiler shall equal such Tranche A Lender's TraricRercentage Share of such
outstanding US Swing Loans). Upon the giving oficex by US Agent described above, each Tranchemiiéreshall promptly remit to US
Agent such Refinancing Loan in the manner descréiee in Section 1.2, so long as (a) US Agentebeti in good faith that all conditions
to making the subject US Swing Loan were satisdiethe time such US Swing Loan was made, or (fheifconditions to such US Swing
Loan were not satisfied, the satisfaction of sumhditions have been waived in a writing by Requifeainche A Lenders in accordance with
the provisions of this Agreement (collectively, tiefinancing Conditions"). The proceeds of theiRafcing Loans made pursuant to the
preceding sentence shall be paid to US Agent (ahtbrlJS Borrower) and applied to the payment aigpal of the outstanding US Swing
Loans. If and to the extent any Tranche A Lendallstot so make its Refinancing Loan, such Transhender and US Borrower severally
agree to pay to US Agent (for delivery to US Swirgnder) within three days after demand the amotiatich Refinancing Loan together
with interest thereon, for each day from the dashsRefinancing Loan was required to be made theildate such amount is paid to US
Agent, with interest at (1) the Federal Funds Régjch Tranche A Lender is making such paymertyided that US Agent gave notice of
the terms of the Borrowing Notice to such Trancheefder in accordance with the terms of this Sacti®, and (2) the interest rate
applicable at the time to the other Refinancingrisyaf US Borrower is making such repayment. Itinei such Tranche A Lender nor US
Borrower pays to US Agent (for delivery to US Swingnder) such amount within such three-day peiitfsl Swing Lender shall in addition
to such amount be entitled to recover from sucimdlie A Lender and from US Borrower, on demandréstethereon at the Default Rate for
US Base Rate Loans, calculated from the date sefihdhcing Loan was required to be made. Each TwaAcLender's obligation to make
Refinancing Loans pursuant to this Section shaliteolute and unconditional and shall not be afebly any circumstances, including,
without limitation, (1) any setoff, counterclaingaoupment, defense or other right which such Trakchender may have against US Agent,
US Borrower or anyone else for any reason whatsp&ethe occurrence or continuance of an Eveefault or Default; (3) any adverse
change in the condition (financial or otherwise)US Borrower; (4) any breach of this Agreement IS Bbrrower, US Agent or any Tranche
A
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Lender, except with respect to the Refinancing @a; or (5) any other circumstance, happeningwant whatsoever, whether or not
similar to any of the foregoing; provided, thanio event shall a Tranche A Lender be obligateddakera Refinancing Loan pursuant to this
Section if, after giving effect thereto, (i) suctamche A Lender's Tranche A Percentage Share dfrireche A Facility Usage shall exceed
such Tranche A Lender's Percentage Share of thefi@aA Maximum Credit Amount, or (ii) such Tranchéender's Percentage Share of
the US Facility Usage shall exceed such Trancheider's Percentage Share of the US Maximum Credduht. If any Tranche A Lender
prohibited by Law from making a Tranche A Loanafimance a US Swing Loan, such Tranche A Lenddl phechase from US Swing
Lender a participation in such US Swing Loan indhgount of such Tranche A Lender's refinancinggattion hereunder.

Section 1.9. Re-allocation of Tranche B Maximumdrdmount and Canadian Maximum Credit Amount. Bavers shall have the right (i)
to re-allocate up to US $100,000,000 of the undgadche B Maximum Credit Amount to the Canadian Maxn Credit Amount (a
"Tranche B Reallocation") by reducing the Tranche B Maximum Gréanount and increasing the Canadian Maximum Gradiount by thi
same amount and (ii) to re-allocate up to US $1@M@0 of the unused Canadian Maximum Credit Ameownitie Tranche B Maximum
Credit Amount (a "Canadian Re-allocation") by redgahe Canadian Maximum Credit Amount and incregishe Tranche B Maximum
Credit Amount by the same amount; provided thafTfiteeche B Maximum Credit Amount shall never beaggethan US $625,000,000, the
Canadian Maximum Credit Amount shall never be gnetitan US $375,000,000; the aggregate amounedfiiinche B Maximum Credit
Amount and the Canadian Maximum Credit Amount shaller exceed US $800,000,000. A Re-allocation beasnade only on a Business
Day which occurs during the Tranche B Revolvingi®kand the Canadian Revolving Period, each Reatilon shall remain in effect for at
least 90 days and thereafter until a subsequeriBeation is made in accordance with the termd$atht in the Loan Documents, and no
more than four Re-allocations may be made duringriscal Year.

(a) To make any Tranche B Re-allocation, US Bormowest give to US Agent written notice (or telepiwomotice promptly confirmed in
writing) of such Tranche B Re-allocation. Each saootice must:

(i) specify the amount by which the Tranche B MasimCredit Amount will be reduced, which amount muestequal to US $25,000,000 or
any higher integral multiple of US $1,000,000, amast also be equal to or less than the amount ighwthe Tranche B Maximum Credit
Amount then in effect exceeds the Tranche B Fadigage;

(i) specify that the Canadian Maximum Credit Amouiill be increased by the same amount;

(iii) specify the effective date of such Tranch&B-allocation which must be at least 90 days #fieeffective date of the immediately
preceding Re-allocation (whether a Tranche B Racation or a Canadian Re-allocation); and

13



(iv) be received by US Agent not later than 10:00.aDallas, Texas time, on or before the 10th Bess Day preceding the day on which
such Tranche B Re-allocation is to occur.

(b) To make any Canadian Réecation, Borrowers must give to US Agent writtestice (or telephonic notice promptly confirmedairiting)
of such Canadian Re-allocation. Each such noticgtmu

(i) specify the amount by which the Canadian Maxaim@Gredit Amount will be reduced, which amount mastequal to US $25,000,000 or
any higher integral multiple of US $1,000,000, amakst also be equal to or less than the amount lighwthe Canadian Maximum Credit
Amount then in effect exceeds the Canadian Fadil#gge;

(i) specify that the Tranche B Maximum Credit Anmbwvill be increased by the same amount;

(iii) specify the effective date of such Canadiag&location which must be at least 90 days alterefffective date of the immediately
preceding Re-allocation (whether a Tranche B Recation or a Canadian Re-allocation); and

(iv) be received by US Agent not later than 10:00.aDallas, Texas time, on or before the 10th Bess Day preceding the day on which
such Canadian Re-allocation is to occur.

Each written request or confirmation describechin section constitutes a "Re-allocation Noticed amust be made in the form and substance
of the "Re-allocation Notice" attached hereto akikik M, duly completed. Each such telephonic resehall be deemed a representation,
warranty, acknowledgment and agreement by Borroagits the matters which are required to be seihaitich written confirmation. Upon
receipt of any such Re-allocation Notice, US Agsrll give Canadian Agent, each Tranche B Lendéreach Canadian Lender prompt
notice of the terms thereof. Each Re-allocationiééoshall be irrevocable and binding on Borrowers.

ARTICLE Il - Letters of Credit

Section 2.1. Letters of Credit. Subject to the 'and conditions hereof, US Borrower may duringUigeFacility Commitment Period requ
US LC Issuer to issue one or more Letters of Creditvided that, after taking such Letter of Crédlib account:

(a) the Tranche A Facility Usage does not exceedtanche A Maximum Credit Amount at such time;

(b) the aggregate amount of US LC Obligations mgisiom Letters of Credit issued under this Agreetva such time does not exceed the
LC Sublimit;

14



(c) the expiration date of such Letter of Credipiir to the end of the US Facility CommitmentiBdy
(d) such Letter of Credit is to be used for genecaporate purposes of US Borrower;

(e) such Letter of Credit is not directly or inditly used to assure payment of or otherwise suppoyrindebtedness of any Person other than
Indebtedness of any Restricted Person permittetiibyAgreement;

(f) the issuance of such Letter of Credit will becompliance with all applicable governmental riesbns, policies, and guidelines and will
not subject US LC Issuer to any cost which is eohbursable under Article 111,

(9) the form and terms of such Letter of Creditareeptable to US LC Issuer in its reasonable elisgr;
(h) all other conditions in this Agreement to thsuance of such Letter of Credit have been satisfie

Subject to the terms and conditions set forth metgés LC Issuer will, in reliance upon the agreets@f the other Tranche A Lenders set
forth in Section 2.3(b), honor any such requestéfforegoing conditions (a) through (i) (in thédwing Section 2.2 called the "LC
Conditions") have been met as of the date of issmiahsuch Letter of Credit. US LC Issuer may cleamshonor any such request for any
other Letter of Credit but has no obligation tostioand may refuse to issue any other requestedrlaftCredit for any reason which US LC
Issuer in its sole discretion deems relevant. Upperexecution and delivery of this Agreement byheaicthe parties hereto, any letters of
credit issued under the Existing Agreement andtanting as of the date hereof shall be deemedrkaifeCredit issued hereunder as of the
date hereof and shall be subject to the terms andittons hereof, including without limitation USBower's reimbursement obligations
under Section 2.3 and Lenders' participation okibga under Section 2.3.

Section 2.2. Requesting Letters of Credit. US Bemomust make written application for any LetteiGrédit at least three Business Days
before the date on which US Borrower desires forLldSssuer to issue such Letter of Credit. By mgkamy such written application US
Borrower shall be deemed to have represented amdnted that the LC Conditions described in Sec®dnwill be met as of the date of
issuance of such Letter of Credit. Each such writteplication for a Letter of Credit must be madevriting in the form and substance of
Exhibit G, the terms and provisions of which arechy incorporated herein by reference (or in subleroform as may mutually be agreed
upon by US LC Issuer and US Borrower). Two Busiri2gags after the LC Conditions for a Letter of Ctddive been met as described in
Section 2.1 (or if US LC Issuer otherwise desies$ue such Letter of Credit), US LC Issuer véfiie such Letter of Credit at US LC Isst
office in Dallas, Texas. If any provisions of any
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LC Application conflict with any provisions of thisgreement, the provisions of this Agreement spailern and control.
Section 2.3. Reimbursement and Participations.

(a) Reimbursement by US Borrower. If the beneficiairany Letter of Credit issued hereunder makésaét or other demand for payment
thereunder then Tranche A Loans that are US BagelRans shall be made by Lenders to US Borrowéréramount of such draft or
demand notwithstanding the fact that one or morgitimns precedent to the making of such US Bade Raans may not have been satisi
Such US Base Rate Loans shall be made concurmeitbtiyJS LC Issuer's payment of such draft or demaitdout any request therefor by
US Borrower and shall be immediately used by US4sDer to repay the amount of the resulting Matlw&d_C Obligation.

(b) Participation by Lenders. US LC Issuer irredalgaagrees to grant and hereby grants to each fieaAd_ender, and to induce US LC
Issuer to issue Letters of Credit hereunder, eaahche A Lender irrevocably agrees to accept anchpise and hereby accepts and purct
from US LC Issuer, on the terms and conditionsihafter stated and for such Tranche A Lender's aegount and risk, an undivided inter
equal to such Tranche A Lender's Tranche A Pergeréhare of US LC Issuer's obligations and rightteu each Letter of Credit issued
hereunder and the amount of each Matured US LCg@tidin paid by US LC Issuer thereunder. Each Tramchender unconditionally and
irrevocably agrees with US LC Issuer that, if a atl US LC Obligation is paid under any Letter oédit issued hereunder for which US
LC Issuer is not reimbursed in full, whether purgua Section 2.3(a) above or otherwise, such Trame Lender shall (in all circumstances
and without set-off or counterclaim) pay to US LsSuer on demand, in immediately available fund$&t C Issuer's address for notices
hereunder, such Tranche A Lender's Tranche A Pergershare of such Matured US LC Obligation (or portion thereof which has not
been reimbursed by US Borrower). Each Tranche Adeéa obligation to pay US LC Issuer pursuant &étdrms of this subsection is
irrevocable and unconditional. If any amount regdito be paid by any Tranche A Lender to US LCdsgwrsuant to this subsection is paid
by such Tranche A Lender to US LC Issuer withiréhBusiness Days after the date such payment jdxueC Issuer shall in addition to
such amount be entitled to recover from such Trakchender, on demand, interest thereon calcufated such due date at the Federal
Funds Rate. If any amount required to be paid lyyTaanche A Lender to US LC Issuer pursuant to shissection is not paid by such
Tranche A Lender to US LC Issuer within three BassDays after the date such payment is due, USdw@r shall in addition to such
amount be entitled to recover from such TrancheeAder, on demand, interest thereon calculated éurh due date at the Default Rate.

(c) Distributions to Participants. Whenever US ISSuer has in accordance with this section recdiomal any Tranche A Lender payment of
such Tranche A Lender's Tranche A Percentage Siiamey Matured US LC Obligation, if US LC Issueethafter receives any payment of
such Matured US LC Obligation or any payment oéiiest thereon (whether directly from US Borrowebyiapplication of LC Collateral or
otherwise, and excluding only interest for any peprior to US LC Issuer's demand that such Trarche
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Lender make such payment of its Tranche A Percertsgire), US LC Issuer will distribute to such TfenA Lender its Tranche A
Percentage Share of the amounts so received byGJSduer; provided, however, that if any such paytmeceived by US LC Issuer must
thereafter be returned by US LC Issuer, such Trarchender shall return to US LC Issuer the portioereof which US LC Issuer has
previously distributed to it.

(d) Calculations. A written advice setting forthreasonable detail the amounts owing under thisasgsubmitted by US LC Issuer to US
Borrower or any Tranche A Lender from time to tirakall be conclusive, absent manifest error, akg¢@mounts thereof."

Section 2.4. Letter of Credit Fees. In consideratibUS LC Issuer's issuance of any Letter of Gredis Borrower agrees to pay to US LC
Issuer for its own account, a letter of credit fing fee at a rate equal to 12.5 Basis Points peuia multiplied by the face amount of such
Letter of Credit, payable on the date of issuaaod, (b) to US Agent, for the account of all Tranghkeenders in accordance with their
respective Tranche A Percentage Shares, a letteedit issuance fee calculated by applying thelidpple Margin to the face amount of all
Letters of Credit outstanding on each day, payabéerears on the last day of each Fiscal Quarter."

Section 2.5. No Duty to Inquire.

(a) Drafts and Demands. US LC Issuer is authoraretlinstructed to accept and pay drafts and denfangayment under any Letter of
Credit without requiring, and without responsilyilfor, any determination as to the existence of@rgnt giving rise to said draft, either at the
time of acceptance or payment or thereafter. USdsGer is under no duty to determine the propettitjeof anyone presenting such a draft
or making such a demand (whether by tested teletharwise) as the officer, representative or agéany beneficiary under any Letter of
Credit, and payment by US LC Issuer to any sucleti@ary when requested by any such purported efficepresentative or agent is hereby
authorized and approved. US BORROWER RELEASES EAENDER PARTY FROM, AND AGREES TO HOLD EACH LENDER
PARTY HARMLESS AND INDEMNIFIED AGAINST, ANY LIABILITY OR CLAIM IN CONNECTION WITH OR ARISING OUT OF
THE SUBJECT MATTER OF THIS SECTION, WHICH INDEMNITSHALL APPLY WHETHER OR NOT ANY SUCH LIABILITY OR
CLAIM IS IN ANY WAY OR TO ANY EXTENT CAUSED, IN WHCLE OR IN PART, BY ANY NEGLIGENT ACT OR OMISSION OF
ANY KIND BY ANY LENDER PARTY, provided only that ndk.ender Party shall be entitled to indemnificatfonthat portion, if any, of ar
liability or claim which is proximately caused kg bwn individual gross negligence or willful miszhuct, as determined in a final judgment.

(b) Extension of Maturity. If the maturity of anyetter of Credit is extended by its terms or by lavgovernmental action, if any extension of
the maturity or time for presentation of draftsaoy other modification of the terms of any LettéCoedit is made at the request of any
Restricted Person, or if the amount of any Letfe€mdit is increased at the request of any RdsttiPerson, this Agreement shall be binding
upon all Restricted Persons with respect to sudtet.ef Credit as so extended, increased or otlserwiodified, with respect to drafts and
property covered thereby, and with respect to atipmtaken by US LC Issuer, US LC Issuer's
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correspondents, or any Lender Party in accordaiitteswch extension, increase or other modification.

(c) Transferees of Letters of Credit. If any LettéCredit provides that it is transferable, US IsSuer shall have no duty to determine the
proper identity of anyone appearing as transfefegich Letter of Credit, nor shall US LC Issuercharged with responsibility of any nature
or character for the validity or correctness of &naysfer or successive transfers, and payment®iC Issuer to any purported transferee or
transferees as determined by US LC Issuer is hexethorized and approved, and US BORROWER RELEABEGH LENDER PARTY
FROM, AND AGREES TO HOLD EACH LENDER PARTY HARMLESAND INDEMNIFIED AGAINST, ANY LIABILITY OR CLAIM

IN CONNECTION WITH OR ARISING OUT OF THE FOREGOINGYHICH INDEMNITY SHALL APPLY WHETHER OR NOT ANY
SUCH LIABILITY OR CLAIM IS IN ANY WAY OR TO ANY EXTENT CAUSED, IN WHOLE OR IN PART, BY ANY NEGLIGENT
ACT OR OMISSION OF ANY KIND BY ANY LENDER PARTY, povided only that no Lender Party shall be entite¢hdemnification for
that portion, if any, of any liability or claim wtt is proximately caused by its own individual groggligence or willful misconduct, as
determined in a final judgment.

Section 2.6. LC Collateral.

(a) US LC Obligations in Excess of US Maximum Ctédinount. If, after the making of all mandatory pagments required under Section
1.6(b), the US LC Obligations outstanding underUtteAgreement will exceed the Tranche A MaximumdiirAmount, then in addition to
prepayment of the entire principal balance of ttf®lldans US Borrower will immediately pay to US L$3dier an amount equal to such
excess. US LC Issuer will hold such amount as #gdar the remaining US LC Obligations outstandumder the US Agreement (all such
amounts held as security for US LC Obligations ddiarein collectively called "LC Collateral") arttetother US Obligations, and such
collateral may be applied from time to time to &tgtured US LC Obligations or other US Obligatiorisieh are due and payable. Neither
this subsection nor the following subsection shadyever, limit or impair any rights which US LGslger may have under any other docun
or agreement relating to any Letter of Credit, L@l&teral or US LC Obligation, including any LC Apgation, or any rights which any
Lender Party may have to otherwise apply any paysnanUS Borrower and any LC Collateral under $ec8.1.

(b) Acceleration of US LC Obligations. If the US l@ations or any part thereof become immediatelg dnd payable pursuant to Section 8.1
then, unless Tranche A Required Lenders otherviseifically elect to the contrary (which electiormynthereafter be retracted by Tranche A
Required Lenders at any time), all US LC Obligasishall become immediately due and payable withegard to whether or not actual
drawings or payments on the Letters of Credit reaurred, and US Borrower shall be obligated totpdyS LC Issuer immediately an
amount equal to the aggregate US LC Obligationglvhre then outstanding.
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(c) Investment of LC Collateral. Pending applicattbereof, all LC Collateral shall be invested b$ UC Issuer in such Investments as US
Issuer may choose in its sole discretion. All iaggron (and other proceeds of) such Investmentsheheeinvested or applied to Matured US
LC Obligations or other US Obligations which aredund payable. When all US Obligations have betsfisa in full, including all US LC
Obligations, all Letters of Credit have expirecheen terminated, and all of US Borrower's reimbuesa obligations in connection therewith
have been satisfied in full, US LC Issuer shakkask any remaining LC Collateral. US Borrower hgasigns and grants to US LC Issuer a
continuing security interest in all LC Collateralig by it to US LC Issuer, all Investments purcliaséth such LC Collateral, and all proceeds
thereof to secure its Matured US LC Obligations tiredother US Obligations hereunder, each US Nuwote the other US Loan Documents.
US Borrower further agrees that US LC Issuer diale all of the rights and remedies of a securety pader the Uniform Commercial Co
as adopted in the State of Texas with respectdb security interest and that an Event of Defanétar this Agreement shall constitute a
default for purposes of such security interest. W& Borrower is required to provide LC Collateial any reason and fails to do so on the
day when required, US LC Issuer may without natiic&lS Borrower or any other Restricted Person pi®giuch LC Collateral (whether by
transfers from other accounts maintained with USI4<Tier, or otherwise) using any available fundd$fBorrower or any other Person also
liable to make such payments.

ARTICLE Il - Payments to Lenders

Section 3.1. General Procedures. US Borrower wakeneach payment which it owes under the US LoatuBents to US Agent for the
account of the Lender Party to whom such paymenivisd, in lawful money of the United States of Aioaywithout set-off, deduction or
counterclaim, and in immediately available fundaclEsuch payment must be received by US Agentatet than 11:00 a.m., Dallas, Texas
time, on the date such payment becomes due antblpayay payment received by US Agent after suctetivill be deemed to have been
made on the next following Business Day. Shouldsrgh payment become due and payable on a daytb#rea Business Day, the maturity
of such payment shall be extended to the next sdiiicg Business Day, and, in the case of a paynfgrtripal or past due interest, interest
shall accrue and be payable thereon for the pefisdch extension as provided in the US Loan Doeumeder which such payment is due.
Each payment under a US Loan Document shall beddgayable at the place provided therein and gpecific place of payment is
provided, shall be due and payable at the plagawgient of US Agent's US Note. When US Agent ctdlec receives money on account of
the US Obligations, US Agent shall distribute atimay so collected or received by 2:00 p.m. Dallasas time on the Business Day
received, if received by 11:00

a.m. Dallas, Texas time, otherwise on the day efried receipt, and each Lender Party shall appbuath money so distributed, as follows:

(a) first, for the payment of all US Obligationsialmare then due (and if such money is insufficterpay all such US Obligations, first to &
reimbursements due US Agent under Section 6.9 @, 1ilen to any reimbursement due any other LeReely under Section 10.4,
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and then to the partial payment of all other USig@attions then due in proportion to the amountsgbgror as Lender Parties shall otherwise
agree);

(b) then for the prepayment of amounts owing unkerS Loan Documents (other than principal ondBeNotes) if so specified by US
Borrower;

(c) then for the prepayment of principal on the Ni&es, together with accrued and unpaid intereshemrincipal so prepaid; and
(d) last, for the payment or prepayment of any oth® Obligations.

All payments applied to principal or interest oty &5 Note shall be applied first to any interestrtlidlue and payable, then to principal then
due and payable, and last to any prepayment ofipahand interest in compliance with Sectionsdné 2.3. All distributions of amounts
described in any of subsections (b), (c) or (dvabghall be made by US Agent pro rata to each LrelRdey then owed US Obligations
described in such subsection in proportion to mibants owed to all Lender Parties which are desdrib such subsection; provided that if
any Lender then owes payments to US LC Issuehfpurchase of a participation under Section 2.8() US Agent under

Section 9.8, any amounts otherwise distributabtéeuthis section to such Lender shall be deeméeéltng to US LC Issuer, or US Agent,
respectively, to the extent of such unpaid paymemd US Agent shall apply such amounts to makl sapaid payments rather than
distribute such amounts to such Lender.

Section 3.2. Increased Cost and Reduced Return.

(a) If, after the date hereof, the adoption of applicable Law, rule, or regulation, or any chaimgany applicable Law, rule, or regulation, or
any change in the interpretation or administrati@reof by any Governmental Authority, central bamkcomparable agency charged with
interpretation or administration thereof, or coraptie by any Lender Party (or its Applicable Lendbf§ice) with any request or directive
(whether or not having the force of Law) of anyls@overnmental Authority, central bank, or compé&amgency:

(i) shall subject such Lender Party (or its ApphieaLending Office) to any tax, duty, or other dpxvith respect to any US Dollar Eurodol
Loans or Competitive Bid Loans, or its obligationmhake US Dollar Eurodollar Loans, or change thashaef taxation of any amounts paya
to such Lender Party (or its Applicable Lendingi€dj under this Agreement or its Note in respearf US Dollar Eurodollar Loans or
Competitive Bid Loans (other than taxes (includiramchise taxes) imposed on the overall net incofreaeich Lender Party by the jurisdiction
in which such Lender Party has its principal offtzesuch Applicable Lending Office);

(i) shall impose, modify, or deem applicable aagerve, special deposit, assessment, or similaireagent (other than the Reserve
Requirement utilized in the determination of thgusted US Dollar Eurodollar Rate) relating to amye@sions of credit or other assets of, or
any deposits with or other liabilities or commitrtenf, such
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Lender Party (or its Applicable Lending Office)cinding the commitment of such Lender Party hereunor

(iii) shall impose on such Lender Party (or its Apgble Lending Office) or the London interbank ketrany other condition affecting this
Agreement or its US Notes or any of such extensidresedit or liabilities or commitments;

and the result of any of the foregoing is to inseethe cost to such Lender Party (or its Applicélaleding Office) of making, converting into,
continuing, or maintaining any US Dollar Eurodollavans or Competitive Bid Loans or to reduce any seceived or receivable by such
Lender Party (or its Applicable Lending Office) wmdhis Agreement or its US Notes with respectrip @S Dollar Eurodollar Loans or
Competitive Bid Loans, then US Borrower shall pagtich Lender Party on demand such amount or asasnwill compensate such Lender
Party for such increased cost or reduction. If bayder Party requests compensation by US Borroweerthis Section 3.2(a), US Borrower
may, by notice to such Lender Party (with a copW®Agent), suspend the obligation of such Lendety®to make or continue US Loans of
the Type with respect to which such compensatiordsested, or to convert US Loans of any otheeTigin US Loans of such Type, until
the event or condition giving rise to such requestses to be in effect (in which case the provssafrSection 3.5 shall be applicable);
provided that such suspension shall not affectititd of such Lender Party to receive the compénmsato requested.

(b) If, after the date hereof, any Lender Partyldfave determined that the adoption of any appled.aw, rule, or regulation regarding
capital adequacy or any change therein or in ttegpnetation or administration thereof by any Goweental Authority, central bank, or
comparable agency charged with the interpretatiadministration thereof, or any request or direetiegarding capital adequacy (whethe
not having the force of Law) of any such GovernrakAuthority, central bank, or comparable agenas ar would have the effect of
reducing the rate of return on the capital of suehder Party or any corporation controlling suchder Party as a consequence the
obligations of such Lender Party hereunder to allbelow that which such Lender Party or such caon could have achieved but for such
adoption, change, request, or directive (taking ounsideration its policies with respect to cdm@tiequacy), then from time to time upon
demand US Borrower shall pay such Lender Party additional amount or amounts as will compensath sender Party for such
reduction, but only to the extent that such Lerflenty has not been compensated therefor by angdserin the Adjusted US Dollar
Eurodollar Rate; provided that if such Lender Péatls to give notice to US Borrower of any additéh costs within ninety (90) days after it
has actual knowledge thereof, such Lender Party sbiabe entitled to compensation for such addaiocosts incurred more than ninety (90)
days prior to the date on which notice is giversbgh Lender Party.

(c) US LC Issuer and each Lender Party shall proymmuttify US Borrower and US Agent of any eventgfich it has knowledge, occurring
after the date hereof, which will entitle US LCuses or such Lender Party to compensation pursodig Section and will designate a
different Applicable Lending Office if such desidioa will avoid the need for, or reduce the amoafipisuch compensation and will not, in
judgment of such Lender Party, be otherv
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disadvantageous to it. US LC Issuer or any LendetyRlaiming compensation under this Section shatlish to US Borrower and US Age

a statement setting forth the additional amouraounts to be paid to it hereunder which shalldrelusive in the absence of manifest error.
In determining such amount, US LC Issuer or suahdiee Party shall act in good faith and may useraagonable averaging and attribution
methods.

Section 3.3. Limitation on Types of US Loans. Ifarprior to the first day of any Eurodollar Intstéeriod for any US Dollar Eurodollar
Loan:

(a) US Agent determines (which determination shaltonclusive) that by reason of circumstance<tifig the relevant market, adequate
reasonable means do not exist for ascertaining$®ollar Eurodollar Rate for such Eurodollar lessrPeriod; or

(b) US Required Lenders determine (which deterrmonathall be conclusive) and notify US Agent the Adjusted US Dollar Eurodollar
Rate will not adequately and fairly reflect thetcmsthe Lenders of funding US Dollar Eurodollardns or for such Eurodollar Interest Peri

then US Agent shall give US Borrower prompt nottoereof specifying the relevant amounts or periadsl, so long as such condition rem
in effect, the Lender Parties shall be under nggalibn to make additional US Dollar Eurodollar Insacontinue US Dollar Eurodollar Loans
or convert US Base Rate Loans into US Dollar Eutaddoans, and US Borrower shall, on the last dpag( the then current Eurodollar
Interest Period(s) for the outstanding US Dollardélallar Loans, either prepay such US Loans or edrsuch US Loans into US Base Rate
Loans in accordance with the terms of this Agreemen

Section 3.4. lllegality. Notwithstanding any otlpeovision of this Agreement, in the event thatétbmes unlawful for any Lender Party or
Applicable Lending Office to make, maintain, or udS Dollar Eurodollar Loans hereunder, then suehder Party shall promptly notify L
Borrower thereof and such Lender Party's obligatiomake or continue US Dollar Eurodollar Loans tmdonvert US Base Rate Loans into
US Dollar Eurodollar Loans shall be suspended sath time as such Lender Party may again maketamaj and fund US Dollar Eurodol
Loans (in which case the provisions of Sections&ll be applicable).

Section 3.5. Treatment of Affected US Loans. If tidigation of any Lender Party to make a particlilgpe of Loan or to continue, or to
convert US Loans of any other Type into, US Loana particular Type shall be suspended pursua8ttdions 3.2, 3.3 or 3.4 hereof (US
Loans of such Type being herein called "Affectedhs’ and such Type being herein called the "Affdigpe"), such Lender Party's
Affected Loans shall be automatically converted idS Base Rate Loans on the last day(s) of thedhment Interest Period(s) for Affected
Loans (or, in the case of a Conversion require&égstion 3.4 hereof, on such earlier date as sunbdreParty may specify to US Borrower
with a copy to US Agent) and, unless and until suehder Party gives notice as provided below thatdircumstances specified in Sections
3.2, 3.3 or 3.4 hereof that gave rise to such Ceaiwe no longer exist:
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(a) to the extent that such Lender Party's Affetieains have been so converted, all payments ampéymeents of principal that would
otherwise be applied to such Lender Party's Affbtigans shall be applied instead to its US Base Raans; and

(b) all US Loans that would otherwise be made attiooed by such Lender Party as US Loans of the&éfd Type shall be made or
continued instead as US Base Rate Loans, and dllddBs of such Lender Party that would otherwisedreverted into US Loans of the
Affected Type shall be converted instead into falisremain as) US Base Rate Loans.

If such Lender Party gives notice to US Borroweittfva copy to US Agent) that the circumstances ifipean Section 3.2, 3.3 or 3.4 hereof
that gave rise to the Conversion of such LendetyRakffected Loans pursuant to this Section ngrexist (which such Lender Party ag!
to do promptly upon such circumstances ceasingigt)at a time when US Loans of the Affected Typade by other Lender Parties are
outstanding, such Lender Party's US Base Rate Lsizaisbe automatically converted, on the first(dapf the next succeeding Interest
Period(s) for such outstanding US Loans of the étéid Type, to the extent necessary so that, aftarggeffect thereto, all US Loans held by
the Lender Parties holding US Loans of the Affedigde and by such Lender Party are held pro rat#o(@rincipal amounts, Types, and
Interest Periods) in accordance with their Pergmhares of the US Maximum Credit Amount.

Section 3.6. Compensation. Upon the request oLenger Party, US Borrower shall pay to such LeRBty such amount or amounts as
shall be sufficient (in the reasonable opinionwilsLender Party) to compensate it for any losst, ar expense (including loss of anticipated
profits) incurred by it as a result of:

(a) any payment, prepayment, or Conversion of d.tksh (other than a US Base Rate Loan) for any reagbether voluntary, mandatory,
automatic, by reason of acceleration, or otherwisea date other than the last day of the Inté?esbd for such US Loan; or

(b) any failure by US Borrower for any reason (utithg, without limitationthe failure of any condition precedent specifiediticle 1V to be
satisfied) to borrow, convert, continue, or prepdyS Loan (other than a US Base Rate Loan) onatefdr such borrowing, Conversion,
Continuation, or prepayment specified in the retgévetice of borrowing, prepayment, ContinuationConversion under this Agreement.

Section 3.7. Change of Applicable Lending Officack Lender Party agrees that, upon the occurrdrmeyaevent giving rise to the operat
of Sections 3.2 through 3.5 with respect to suahdee Party, it will, if requested by US Borrowesgeureasonable efforts (subject to overall
policy considerations of such Lender Party) to giesie another Applicable Lending Office, providedttsuch designation is made on such
terms that such Lender Party and its Applicabledirg Office suffer no economic, legal or regulatdigadvantage, with the object of
avoiding the consequence of the event giving ogheé operation of any such section. Nothing is #@ction shall affect or postpone any of
the obligations of US Borrower or the rights of drgnder Party provided in Sections 3.2 through 3.5.
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Section 3.8. Replacement of Lenders. If any Ledaty seeks reimbursement for increased costs 8ef#ions 3.2 through 3.5, or if a US
Borrower is required to increase any such paymedeuSection 3.9, then within ninety days thereaftprovided no Event of Default then
exists -- US Borrower shall have the right (unisssh Lender Party withdraws its request for add@&i@ompensation) to replace such Lender
Party by requiring such Lender Party to assiglusLoans, US Notes, US LC Obligations, Canadianahdes, Canadian Notes, Canadian
LC Obligations and its commitments hereunder ardbuthe Canadian Agreement to an Eligible Transfegasonably acceptable to all
Borrowers, provided that: (a) all Obligations ofrBawers owing to such Lender Party being replacedyding such increased costs, but
excluding principal and accrued interest on theNdes and the Canadian Notes being assigned)tshabid in full to such Lender Party
concurrently with such assignment, and (b) theasgrhent Eligible Transferee shall purchase thegfiing by paying to such Lender Party a
price equal to the principal amount thereof plusraed and unpaid interest thereon. In connectidh any such assignment US Borrower, US
Agent, such Lender Party and the replacement Btigibansferee shall otherwise comply with Sectifrb1Notwithstanding the foregoing
rights of US Borrower under this section, howel#s, Borrower may not replace any Lender Party wkibks reimbursement for increased
costs under

Section 3.2 through 3.5 unless US Borrower is atsime time replacing all Lender Parties whichlaga seeking such compensation. In
connection with any such replacement of a LendetlyPdS Borrower shall pay all costs that would édeen due to such Lender Party
pursuant to Section 3.6 if such Lender Party's d8nis had been prepaid at the time of such replateme

Section 3.9. Taxes. (a) Any and all payments byBd8ower to or for the account of any Lender Pad$, Agent or US LC Issuer hereunder
or under any other US Loan Document shall be mamednd clear of and without deduction for any alhgresent or future taxes, duties,
levies, imposts, deductions, charges or withholglimand all liabilities with respect thereto, exéhglin the case of each Lender Party, taxes
imposed on its income, and franchise taxes imposat| by the jurisdiction under the Laws of whigich Lender Party (or its Applicable
Lending Office) is organized or is a resident fox purposes or any political subdivision thereall such NON-EXCLUDED taxes, duties,
levies, imposts, deductions, charges, withholdiags, liabilities being hereinafter in this sectf referred to as "Taxes"). If US Borrower
shall be required by Law to deduct any Taxes fronm eespect of any sum payable under this Agre¢meany other US Loan Document to
any Lender Party, (i) the sum payable shall beciased as necessary so that after making all regd@ductions

(including deductions applicable to additional syragable under this section)

such Lender Party receives an amount equal toutmeitsvould have received had no such deductioes lbeade, (i) US Borrower shall mg
such deductions, and

(iii) US Borrower shall pay the full amount dedutte the relevant taxation authority or other adtion accordance with applicable Law.

(b) In addition, US Borrower agrees to pay any alhgresent or future stamp or documentary taxelsaay other excise or property taxes or
charges or similar levies which arise from any pagthmade under this Agreement or any other US IDimzument or from the execution or
delivery of, or otherwise with respect to, this Agment or any other US Loan Document (hereinaiténis

Section 3.9 referred to as "Other Taxes ").
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(c) US Borrower agrees to indemnify each LendetyR&alS Agent and US LC Issuer for the full amouhTaxes and Other Taxes (including,
without limitation, any Taxes or Other Taxes impbse asserted by any jurisdiction on amounts payahter this section) paid by such
Lender Party or US Agent (as the case may be) apdiability (including penalties, interest, andpexses) arising therefrom or with respect
thereto.

(d) Each Lender Party organized under the Lawsjofigdiction outside the United States, on or ptiothe date of its execution and delivery
of this Agreement in the case of each Lender R&stsd on the signature pages hereof and on or fwithe date on which it becomes a Lel
Party in the case of each other Lender Party, ad fime to time thereafter if requested in writing US Borrower or US Agent (but only so
long as such Lender Party remains lawfully abldd®o), shall provide US Borrower and US Agent witbroperly executed (i) Internal
Revenue Service Form 1001, 4224, W-8 BEN, or W-8 BE€appropriate, or any successor form presctiyetie Internal Revenue Service,
certifying that such Lender Party is entitled todfits under an income tax treaty to which the &bhiStates is a party which reduces the rate
of withholding tax on payments of interest or dgitig that the income receivable pursuant to thige®ement is effectively connected with the
conduct of a trade or business in the United Stéigénternal Revenue Service Form W-8 or W-9apgpropriate, or any successor form
prescribed by the Internal Revenue Service, aijdhfiy other form or certificate required by anyitey authority (including any certificate
required by Sections 871(h) and 881(c) of the trmERevenue Code), certifying that such LendernyHaréntitled to an exemption from or a
reduced rate of tax on payments pursuant to thigéwgent or any of the other US Loan Documents.

(e) For any period with respect to which a LendantyPhas failed to provide US Borrower and US Ageith the appropriate form pursuant
Section

3.9(d) (unless such failure is due to a changesity, Law, or regulation occurring subsequenh&date on which a form originally was
required to be provided), such Lender Party stalbe entitled to indemnification under Sectior&), 3.9(b) or 3.9(c) with respect to Taxes
imposed by the United States; provided, howeveit, should a Lender Party, which is otherwise exeinaph or subject to a reduced rate of
withholding tax, become subject to Taxes becauses ddilure to deliver a form required hereundg® Borrower shall take such steps as
Lender Party shall reasonably request to assist lseieder Party to recover such Taxes. Further, 0@dsver shall not be required to
indemnify such Lender Party for any withholdinggaxvhich US Borrower is required to withhold anehitdn respect of any principal,
interest or other amount paid or payable by US @eer to or for account of any Lender Party hereuwmdeinder any other US Loan
Document.

(f) If US Borrower is required to pay additional aamts to or for the account of any Lender Partyspant to this Section, then such Lender
Party will agree to use reasonable efforts to chahg jurisdiction of its Applicable Lending Offie® as to eliminate or reduce any such
additional payment which may thereafter accruaighschange, in the judgment of such Lender Pastyot otherwise disadvantageous to ¢
Lender Party and in the event Lender Party is raisdd for an amount paid by US Borrower pursuathitoSection, it shall promptly return
such amount to US Borrower.
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(9) Within thirty (30) days after the date of argyment of Taxes, US Borrower shall furnish to USeAigthe original or a certified copy of a
receipt evidencing such payment.

(h) Without prejudice to the survival of any otlagreement of US Borrower hereunder, the agreenaedtebligations of US Borrower
contained in this section shall survive the terrigraof the US Facility Commitment Period and tlagment in full of the US Notes.

Section 3.10. Currency Conversion and Currencyrimuty.

(a) Restricted Persons shall make payment reltdia@y US Obligation in the currency (the "Agreadi@ncy") in which the US Obligation
was incurred. If any payment is received on accofiany US Obligation in any currency (the "Othemr@ncy") other than the Agreed
Currency (whether voluntarily or pursuant to anesrdr judgment or the enforcement thereof or tladization of any security or the
liquidation of such Restricted Person or othentise/soever), such payment shall constitute a digehaf the liability of a Restricted Person
hereunder and under the other US Loan Documemespect of such US Obligation only to the exterthefamount of the Agreed Currency
which the relevant Lender Parties are able to msehvith the amount of the Other Currency recebyeid on the Business Day next
following such receipt in accordance with its nohm@cedures and after deducting any premium astsaf exchange.

(b) If, for the purpose of obtaining or enforcingigment in any court in any jurisdiction, it becanmecessary to convert into a particular
currency (the "Judgment Currency") any amount dube Agreed Currency then the conversion shathbde on the basis of the rate of
exchange prevailing on the next Business Day fallgwhe date such judgment is given and in any esach Restricted Person shall be
obligated to pay the Lender Parties any defician@ccordance with Section 3.10(c). For the foreggiurposes "rate of exchange" mean:
rate at which the relevant Lender Parties, as egiplé, in accordance with their normal banking pchoes are able on the relevant date to
purchase the Agreed Currency with the Judgmente@uayrafter deducting any premium and costs of exgha

(c) If (i) any Lender Party receives any paymenpayments on account of the liability of a RestricPerson hereunder pursuant to any
judgment or order in any Other Currency, and i@ amount of the Agreed Currency which the relel@nider Party is able to purchase

the Business Day next following such receipt with proceeds of such payment or payments in accoedaith its normal procedures and
after deducting any premiums and costs of exchanigss than the amount of the Agreed Currencyimuespect of such US Obligations
immediately prior to such judgment or order, the® Borrower on demand shall, and US Borrower hesgsges to, indemnify and save such
Lender Party harmless from and against any loss,areexpense arising out of or in connection sitbh deficiency. The agreement of
indemnity provided for in this

Section 3.10(c) shall constitute an obligation safgaand independent from all other obligationstamed in this Agreement, shall give rise to
a separate and independent cause of action, syl @mrespective of any indulgence granted byltbader Parties or any of them from time
to time, and shall continue in full force and effec
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notwithstanding any judgment or order for a liquéthsum in respect of an amount due hereunderderiamy judgment or order.
ARTICLE IV - Conditions Precedent to Lending

Section 4.1. Documents to be Delivered. No Lendsrdny obligation to make its first US Loan, andlldSIssuer has no obligation to issue
the first Letter of Credit, unless US Agent shallé received all of the following, at US Agent'fice in Dallas, Texas, duly executed and
delivered and in form, substance and date sat@fatd US Agent:

(a) This Agreement and any other documents thati&éenare to execute in connection herewith.
(b) Each US Note.
(c) Certain certificates of US Borrower including:

() An "Omnibus Certificate" of the Secretary orsistant Secretary and of the Chairman of the Bdaresident, or Senior Vice President -
Finance of US Borrower, which shall contain the rarand signatures of the officers of US Borrowéharized to execute US Loan
Documents and which shall certify to the truth,reotness and completeness of the following exhéiteched thereto: (1) a copy of
resolutions duly adopted by the Board of Directafr&)S Borrower and in full force and effect at tirae this Agreement is entered into,
authorizing the execution of this Agreement anddther US Loan Documents delivered or to be detiden connection herewith and the
consummation of the transactions contemplated merrsd therein, (2) a copy of the charter documeht$S Borrower and all amendments
thereto, certified by the appropriate official bétState of Delaware, and (3) a copy of the bylaftdS Borrower; and

(if) A "Compliance Certificate" of the Senior Vié&esident - Finance and of the Treasurer or ViesiBlent - Accounting of US Borrower, of
even date with such US Loan or such Letter of Gradiwhich such officers certify to the satisfactiof the conditions set out in subsections
(@), (b), and (c) of Section 4.3.

(d) Certificate (or certificates) of the due forimat valid existence and good standing of US Bosoin the State of Delaware, issued by the
appropriate official of such State.

(e) A favorable opinion of McAfee & Taft, a proféssal corporation, counsel for Restricted Persenbstantially in the form set forth in
Exhibit E and a favorable opinion of Thompson & #imi L.L.P. covering the matters requested by USnAge

(f) The Initial Financial Statements.

27



(9) A copy of the certificate of merger merging Dawerger Co. with and into Santa Fe Snyder Cotmoracertified by the appropriate
official of the State of Delaware,

Section 4.2. Additional Conditions Precedent t&fHitS Loan or First Letter of Credit. No Lender bay obligation to make its first US
Loan, and US LC Issuer has no obligation to isheditst Letter of Credit, unless on the date thére

(a) All commitment, facility, agency, legal and etHees required to be paid or reimbursed to amdee pursuant to any US Loan Docume
or any commitment agreement heretofore enteredsimidi have been paid.

(b) No event which would reasonably be expectdubige a Material Adverse Effect shall have occusiade June 30, 2000.

(c) US Borrower shall have certified to US Agentldarenders that the Initial Financial Statementdyfgiresent US Borrower's Consolidated
financial position at the respective dates theesf the Consolidated results of US Borrower's dera and US Borrower's Consolidated
cash flows for the respective periods thereof.

(d) US Borrower shall have certified to US Agentldrenders that no Restricted Person has any odistahiabilities of any kind (including
contingent obligations, tax assessments, and uhfesuard or long-term commitments) which are, lve taggregate, material to US Borrower
or material with respect to US Borrower's Consdaéddinancial condition and not shown in the Idifinancial Statements or disclosed in
Disclosure Schedule.

(e) Contemporaneously with the making of the 1§ Loan or the issuance of the first Letter of @€ all Indebtedness outstanding under
the Existing Santa Fe Snyder Agreement (excepnftebtedness relating to letters of credit outstamdnder the Existing Santa Fe Snyder
Agreement which is being assumed by US Borrowea)l &ie paid in full and the Existing Santa Fe Smydigreement shall be terminated
(except with respect to such letters of credit) @dhe Indebtedness outstanding under the Ehgstanadian Agreement shall be refinanced
under the Canadian Agreement.

(f) All legal matters relating to the US Loan Doocemts and the consummation of the transactions ogiteed thereby shall be satisfactory to
Thompson & Knight L.L.P., counsel to US Agent.

Section 4.3. Additional Conditions Precedent td_il Loan and Letters of Credit. No Lender has arligation to make any US Loan
(including its first), and US LC Issuer has no ghtion to issue any Letter of Credit (includingfitst), unless the following conditions
precedent have been satisfied:

(a) All representations and warranties made byRestricted Person in any US Loan Document shaitugeon and as of the date of such US
Loan or the date of issuance of such
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Letter of Credit (except to the extent that thegampon which such representations are based lemredhanged by the extension of credit
hereunder) as if such representations and warsalnéid been made as of the date of such US Lodre atate of issuance of such Letter of
Credit.

(b) No Default shall exist at the date of such Ufuh or the date of issuance of such Letter of €redi

(c) The making of such US Loan or the issuancaiohfid etter of Credit shall not be prohibited by dmaw and shall not subject any Lende
any US LC Issuer to any material penalty underusspant to any such Law.

ARTICLE V - Representations and Warranties

To confirm each Lender's understanding concerniegiitted Persons and Restricted Persons' busmgsegerties and obligations and to
induce each Lender to enter into this Agreementtarektend credit hereunder, US Borrower represemswarrants to each Lender that:

Section 5.1. No Default. No event has occurredigmdntinuing which constitutes a Default.

Section 5.2. Organization and Good Standing. EadtriRted Person is duly organized, validly exgtamd in good standing under the Laws
of its jurisdiction of organization, having all peve required to carry on its business and enterantl carry out the transactions contemplated
hereby. Each Restricted Person is duly qualifiedydod standing, and authorized to do businesk ather jurisdictions within the United
States wherein the character of the properties dwnéeld by it or the nature of the business tuatesi by it makes such qualification
necessary except where failure to so qualify woudldhave a Material Adverse Effect. Each Restri®etson has taken all actions and
procedures customarily taken in order to enterfferpurpose of conducting business or owning ptgpeach jurisdiction outside the United
States wherein the character of the properties dwnéeld by it or the nature of the business tatexd by it makes such actions and
procedures desirable except where failure to stifgueould not have a Material Adverse Effect.

Section 5.3. Authorization. US Borrower and Canadarrowers have duly taken all action necessagputhorize the execution and delivery
by it of the Loan Documents to which it is a paatyd to authorize the consummation of the transastiontemplated thereby and the
performance of its obligations thereunder. US Besois duly authorized to borrow funds hereunder.

Section 5.4. No Conflicts or Consents. The exeoutiod delivery by the various Restricted Persorteet oan Documents to which each is a
party, the performance by each of its obligationdar such Loan Documents, and the consummatidmedfansactions contemplated by the
various Loan Documents, do not and will not (i) fiehwith any provision
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of (A) any Law, (B) the organizational documentsaaf/ Restricted Person, or

(C) any agreement, judgment, license, order or piexpplicable to or binding upon any Restrictedd®arunless such conflict would not
reasonably be expected to have a Material Adveifeeti-or (ii) result in the acceleration of anydabtedness owed by any Restricted Person
which would reasonably be expected to have a MatAdverse Effect, or (iii) result in or requireetiereation of any Lien upon any assets or
properties of any Restricted Person which wouldaaably be expected to have a Material AdversecEféxcept as expressly contemplated
or permitted in the Loan Documents. Except as esglyecontemplated in the Loan Documents no cons@ptoval, authorization or order of,
and no notice to or filing with, any Tribunal oiirthparty is required in connection with the exémuot delivery or performance by any
Restricted Person of any Loan Document or to consait@ any transactions contemplated by the Loan meats, unless failure to obtain
such consent would not reasonably be expectedvie adaterial Adverse Effect.

Section 5.5. Enforceable Obligations. This Agreenm®=rand the other Loan Documents when duly exetand delivered will be, legal, valid
and binding obligations of each Restricted Persbithvis a party hereto or thereto, enforceablectoedance with their terms except as such
enforcement may be limited by bankruptcy, insolweocsimilar Laws of general application relatinngthe enforcement of creditors' rights.

Section 5.6. Full Disclosure. No certificate, sta¢mt or other information delivered herewith ordiefore by any Restricted Person to any
Lender in connection with the negotiation of thigré&ement or in connection with any transaction emlated hereby contains any untrue
statement of a material fact or omits to stateraayerial fact known to any Restricted Person (othan industry-wide risks normally
associated with the types of businesses condugt&esbtricted Persons) necessary to make the statew@ntained herein or therein not
misleading as of the date made or deemed madee Thao fact known to any Restricted Person (atteen industry-wide risks normally
associated with the types of businesses condugt&esbtricted Persons) that has not been disclaseddh Lender in writing which would
reasonably be expected to have a Material AdveifsetE

Section 5.7. Litigation. Except as disclosed inlttigal Financial Statements or in the DisclosGehedule: (a) there are no actions, suits or
legal, equitable, arbitrative or administrative ggedings pending, or to the knowledge of any ResttiPerson threatened, against any
Restricted Person before any Tribunal which woaklispnably be expected to have a Material AdverfgetEfind (b) there are no outstanding
judgments, injunctions, writs, rulings or ordersany such Tribunal against any Restricted Persanhaliould reasonably be expectec

have a Material Adverse Effect.

Section 5.8. ERISA Plans and Liabilities. All curtly existing ERISA Plans are listed in the Disclas Schedule. Except as disclosed in the
Initial Financial Statements or in the Disclosush&dule, no Termination Event has occurred witpeesto any ERISA Plan and all ERISA

Affiliates are in compliance with ERISA in all maitd respects. No ERISA Affiliate is required tontabute to, or has any other absolute or
contingent liability in respect of, any "multiempkr plan” as defined in Section 4001 of ERISA. Bptaes set forth in the Disclosure
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Schedule: (a) no "accumulated funding deficienag’defined in Section 412(a) of the Internal Reee@iade) exists with respect to any
ERISA Plan, whether or not waived by the Secretdithe Treasury or his delegate, and (b) the ctirralue of each ERISA Plan's benefits
does not exceed the current value of such ERISA®&ssets available for the payment of such ksrafimore than US $100,000,000.

Section 5.9. Environmental and Other Laws. Excsptisclosed in the Disclosure Schedule: (a) ResttiPersons are conducting their
businesses in material compliance with all appliedalaws, including Environmental Laws, and have arelin compliance with all licenses
and permits required under any such Laws, unléssddo so comply would not reasonably be expetdduhve a Material Adverse Effect;
none of the operations or properties of any Restti€erson is the subject of federal, state ol iogastigation evaluating whether any
material remedial action is needed to respondrédesmse of any Hazardous Materials into the envmt or to the improper storage or
disposal (including storage or disposal at offkitations) of any Hazardous Materials, unless saatedial action would not reasonably be
expected to have a Material Adverse Effect; ansh¢cRestricted Person (and to the best knowledgéSoBorrower, no other Person) has
filed any notice under any Law indicating that &wstricted Person is responsible for the improplease into the environment, or the
improper storage or disposal, of any material ahobiany Hazardous Materials or that any Hazarddaterials have been improperly
released, or are improperly stored or disposedpwin any property of any Restricted Person, urdash failure to so comply would not
reasonably be expected to have a Material AdveifeetE

Section 5.10. Names and Places of Business. Noi&edtPerson has, during the preceding five ydwd, been known by, or used any other
trade or fictitious name, except as disclosed énDisclosure Schedule. Except as otherwise indidatéhe Disclosure Schedule, the chief
executive office and principal place of businessadth Restricted Person are (and for the precddimgears have been) located at the
address of US Borrower set out on the signaturephgreto. Except as indicated in the Disclosuhe®de, no Restricted Person has any
other office or place of business.

Section 5.11. US Borrower's Subsidiaries. US Boemtoes not presently have any Subsidiary or owrssotk in any other corporation or
association except those listed in the Disclosutee8ule. Neither US Borrower nor any Restricteds@eiis a member of any general or
limited partnership, limited liability company, jdiventure formed under the laws of the Unitede3tatr any State thereof or association of
any type whatsoever except those listed in thel@ssce Schedule and associations, joint ventureshar relationships

(a) which are established pursuant to a standand éperating agreement or similar agreement or kvaire partnerships for purposes of
federal income taxation only, (b) which are notpmations or partnerships (or subject to the Unif@artnership Act) under applicable state
Law, and (c) whose businesses are limited to tipoeation, development and operation of oil, gamareral properties, pipelines or
gathering systems and interests owned directljhbyparties in such associations, joint ventureglationships. US Borrower owns, directly
or indirectly, the equity interest in each of itsbSidiaries which is indicated in the Disclosuré&tule.
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Section 5.12. Title to Properties; Licenses. Eaebtitted Person has good and defensible titl# tF &s material properties and assets, free
and clear of all Liens other than Permitted Liend af all impediments to the use of such propesies assets in such Restricted Person's
business except to the extent failure to have stlelwould not have a Material Adverse Effect. B&estricted Person possesses all licenses
permits, franchises, patents, copyrights, trademarkl trade names, and other intellectual progertgtherwise possesses the right to use
such intellectual property without violation of thights of any other Person) which are necessacaiy out its business as presently
conducted and as presently proposed to be condhetedfter, and no Restricted Person is in viataiticany material respect of the terms
under which it possesses such intellectual propertiie right to use such intellectual propertyeptdo the extent failure to possess such
licenses, permits, franchises, and intellectuaperty would not have a Material Adverse Effect.

Section 5.13. Government Regulation. Neither US&eer nor any other Restricted Person owing Ohbligatis subject to regulation under
the Public Utility Holding Company Act of 1935, tRederal Power Act, the Investment Company ActSzf0l(as any of the preceding acts
have been amended) or any other Law which regullgemcurring by such Person of Indebtednessudicf Laws relating to common
contract carriers or the sale of electricity, gdsam, water or other public utility services.

Section 5.14. Insider. Except as disclosed on tilsel@sure Schedule, no Restricted Person, nor argoR having "control" (as that term is
defined in 12 U.S.C. Section 375b(9) or in regolasi promulgated pursuant thereto) of any Restriegrgdon, is a "director" or an "executive
officer" or "principal shareholder” (as those terans defined in 12 U.S.C. Section 375b(8) or (9naegulations promulgated pursuant
thereto) of any Lender, of a bank holding compaiwrltich any Lender is a Subsidiary or of any Suiasidof a bank holding company of
which any Lender is a Subsidiary.

Section 5.15. Solvency. Upon giving effect to tesuiance of the US Notes, the execution of the U Iocuments by US Borrower and the
consummation of the transactions contemplated hekdé® Borrower will be solvent (as such term isdugeapplicable bankruptcy,
liquidation, receivership, insolvency or similaris).

ARTICLE VI - Affirmative Covenants of US Borrower

To conform with the terms and conditions under \Whéach Lender is willing to have credit outstandimgy S Borrower, and to induce each
Lender to enter into this Agreement and extendithegteunder, US Borrower warrants, covenants gneles that until the full and final
payment of the Obligations and the terminatiorhif Agreement, unless US Required Lenders havequ&ly agreed otherwise:

Section 6.1. Payment and Performance. US Borrovlepay all amounts due under the US Loan Documangxcordance with the terms
thereof and will observe, perform and comply witlery covenant, term and condition expressed origdph the US Loan Documents.
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US Borrower will cause each other Restricted Petsabserve, perform and comply with every sucmterovenant and condition in any
Loan Document.

Section 6.2. Books, Financial Statements and Replech Restricted Person will at all times mamfall and accurate books of account and
records. US Borrower will maintain and will cause $ubsidiaries to maintain a standard systemadatting, will maintain its Fiscal Year,
and will furnish the following statements and rdpdo each Lender Party at US Borrower's expense:

(a) As soon as available, and in any event witlviety (90) days after the end of each Fiscal Yeamplete Consolidated financial statements
of US Borrower together with all notes thereto,ganed in reasonable detail in accordance with U\BAogether with an unqualified
opinion, based on an audit using generally accepieiing standards, by KPMG Peat Marwick L.L.R.other independent certified public
accountants selected by US Borrower and accepi@tl& Agent, stating that such Consolidated finalngiatements have been so prepared.
These financial statements shall contain a Cors@dlbalance sheet as of the end of such FiscalarebConsolidated statements of
earnings, of cash flows, and of changes in owmepsity for such Fiscal Year, each setting fortk@mparative form the corresponding figu
for the preceding Fiscal Year. In addition, withimety (90) days after the end of each Fiscal X¢&&Borrower will furnish to US Agent and
each Lender a certificate in the form of Exhibisigned by the President, Senior Vice Presidenharkée, Treasurer or Vice President -
Accounting of US Borrower, stating that such finahstatements are accurate and complete, stdtaigtich Person has reviewed the US
Loan Documents, containing all calculations reciiieebe made to show compliance or non-compliarite tive provisions of

Section 7.8, and further stating that there isarddion or event at the end of such Fiscal Yeaatdhe time of such certificate which
constitutes a Default and specifying the natureparibd of existence of any such condition or event

(b) As soon as available, and in any event witbityffive (45) days after the end of each Fiscah@aer, US Borrower's Consolidated and
consolidating balance sheet and income statemanftthe end of such Fiscal Quarter and a Cons@dlatatement of cash flows for the
period from the beginning of the then current Histear to the end of such Fiscal Quarter, all ims@nable detail and prepared in accordance
with US GAAP, subject to changes resulting frommakyear-end adjustments. In addition US Borrowd egether with each such set of
financial statements, furnish a certificate in fitnen of Exhibit D signed by the President, Seniace/President - Finance, Treasurer or Vice
President - Accounting of US Borrower stating thath financial statements are accurate and com(giglgect to normal year-end
adjustments), stating that such Person has revidveedS Loan Documents, containing all calculatigeired to be made by US Borrower
to show compliance or non-compliance with the psimris of Section 7.8 and further stating that thiere condition or event at the end of
such Fiscal Quarter or at the time of such cediéovhich constitutes a Default and specifyingrthiire and period of existence of any such
condition or event.

(c) Promptly upon their becoming available, copéall financial statements, reports, notices aruky statements sent by any Restricted
Person to its stockholders and all registration
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statements, periodic reports and other statementsehedules filed by any Restricted Person withsaeurities exchange, the Securities and
Exchange Commission or any similar GovernmentahAtity, including any information or estimates wittspect to US Borrower's oil and
gas business (including its exploration, developnaad production activities) which are required&furnished in US Borrower's annual
report pursuant to Sections 13 or 15(d) of the Bes Exchange Act of 1934, as amended.

Section 6.3. Other Information and Inspections.HHestricted Person will furnish to each Lender imhyrmation which US Agent may fro
time to time reasonably request concerning any mang provision or condition of the Loan Documemt&ny matter in connection with
Restricted Persons' businesses and operations .Remsthicted Person will permit representatives apgpd by US Agent (including
independent accountants, auditors, agents, atterappraisers and any other Persons) to visitrapmect upon prior written notice during
normal business hours any of such Restricted Psrpooperty, including its books of account, otheoks and records, and any facilities or
other business assets, and to make extra copiegrtiva and photocopies and photographs thereoft@ndite down and record any
information such representatives obtain, and eadiriRted Person shall permit US Agent or its repnéatives to investigate and verify the
accuracy of the information furnished to US Agenaoy Lender in connection with the Loan Documeamid to discuss all such matters with
its officers, employees and representatives.

Section 6.4. Notice of Material Events and Charfg&duiress . US Borrower will promptly notify eaclehder in writing, stating that such
notice is being given pursuant to this Agreemeht, o

(a) the occurrence of any event which would haiéagerial Adverse Effect,
(b) the occurrence of any Default,

(c) the acceleration of the maturity of any Indeloiess owed by any Restricted Person having a pahbalance of more than US
$100,000,000, or of any default by any Restrictetsén under any indenture, mortgage, agreemertracoior other instrument to which any
of them is a party or by which any of them or afiyheir properties is bound, if such default wohkive a Material Adverse Effect,

(d) the occurrence of any Termination Event,

(e) any claim of US $100,000,000 or more, any motitpotential liability under any Environmentahiswhich might exceed such amount,
or any other material adverse claim asserted agaiysRestricted Person or with respect to anyriRésd Person's properties, and

(f) the filing of any suit or proceeding againsyd®estricted Person in which an adverse decisiamdueasonably be expected to have a
Material Adverse Effect.
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US Borrower will also notify US Agent and US Agentounsel in writing promptly in the event that &wstricted Person changes its nan
the location of its chief executive office.

Section 6.5. Maintenance of Properties. Each RstriPerson will maintain, preserve, protect, amgpkall property used or useful in the
conduct of its business in good condition, and fkilm time to time make all repairs, renewals agglacements needed to enable the bus
and operations carried on in connection therewithet promptly and advantageously conducted ainadist except to the extent failure to dc
would not reasonably be expected to have a Matadakrse Effect.

Section 6.6. Maintenance of Existence and Quatifioa. Each Restricted Person will maintain ands@ree its existence and its rights and
franchises in full force and effect and will qugltb do business in all states or jurisdictions sehequired by applicable Law, except where
the failure so to qualify will not have a Materkdiverse Effect.

Section 6.7. Payment of Trade Liabilities, Taxes, Each Restricted Person will (a) timely file mduired tax returns; (b) timely pay all

taxes, assessments, and other governmental chartpeses imposed upon it or upon its income, fsadir property; and (c) maintain
appropriate accruals and reserves for all of thegioing in accordance with US GAAP. Each Restri®etson may, however, delay paying
discharging any of the foregoing so long as ihigdod faith contesting the validity thereof by epiate proceedings and has set aside on its
books adequate reserves therefor.

Section 6.8. Insurance. Each Restricted Persorkealp or cause to be kept insured in accordandeimdtistry standards by financially sound
and reputable insurers, its surface equipment émet property of a character usually insured byilainfPersons engaged in the same or
similar businesses.

Section 6.9. Performance on US Borrower's Behladiny Restricted Person fails to pay any taxesirarsce premiums, expenses, attorneys'
fees or other amounts it is required to pay undgrldS Loan Document, US Agent may pay the sameshatl use its best efforts to give at
least five (5) Business Days notice to US Borropréor to making any such payment; provided, howetreat any failure by US Agent to so
notify US Borrower shall not limit or otherwise imip US Agent's ability to make any such payment.Bé®ower shall immediately
reimburse US Agent for any such payments and eactuat paid by US Agent shall constitute an US Citlap owed hereunder which is ¢
and payable on the date such amount is paid by gitA

Section 6.10. Interest. US Borrower hereby promigesach Lender Party to pay interest at the Defale applicable to Base Rate Loans on
all US Obligations (including US Obligations to pigs or to reimburse or indemnify any Lender) \wHitS Borrower has in this Agreement
promised to pay to such Lender Party and whicmatgaid when due. Such interest shall accrue tlendate such US Obligations become
due until they are paid.
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Section 6.11. Compliance with Law. Each Restrie®edson will conduct its business and affairs in plience with all Laws applicable
thereto except to the extent failure to do so wadtreasonably be expected to have a Material rsavEffect.

Section 6.12. Environmental Matters.

(a) Each Restricted Person will comply in all miterespects with all Environmental Laws now ordedter applicable to such Restricted
Person, as well as all contractual obligationsagr@ements with respect to environmental remediatimther environmental matters, and
shall obtain, at or prior to the time required Ipplicable Environmental Laws, all environmentalalte and safety permits, licenses and other
authorizations necessary for its operations andmaintain such authorizations in full force anfeef, unless such failure to so comply wo
not reasonably be expected to have a Material AdvEffect.

(b) US Borrower will promptly furnish to US Agenit aritten notices of violation, orders, claimstations, complaints, penalty assessments,
suits or other proceedings received by US Borromweof which it has notice, pending or threatengdimast any Restricted Person, by any
Governmental Authority with respect to any alleg@mlation of or non-compliance with any Environmalitaws or any permits, licenses or
authorizations in connection with its ownershipiee of its properties or the operation of its besgnwhich involve a potential liability or
claim in excess of US $100,000,000.

Section 6.13. Bank Accounts; Offset. To securaé¢payment of the Obligations US Borrower herebytgéo each Lender a right of offset,
each of which shall be in addition to all otheensists, liens, and rights of any Lender at commew, lunder the Loan Documents, or
otherwise, and each of which shall be upon andhagéa) any and all moneys, securities or othepgnty (and the proceeds therefrom) of US
Borrower now or hereafter held or received by dramsit to any Lender from or for the account & Borrower, whether for safekeeping,
custody, pledge, transmission, collection or othieew(b) any and all deposits (general or spetilaé or demand, provisional or final) of US
Borrower with any Lender, and (c) any other creditd claims of US Borrower at any time existingiagigany Lender, including claims
under certificates of deposit. At any time and friomme to time after the occurrence of any Defagdich Lender is hereby authorized to offset
against the Obligations then due and payable {reecase without notice to US Borrower), any ahdeans hereinabove referred to. To the
extent that US Borrower has accounts designatedyasty or joint interest owner accounts, the faieg right of offset shall not extend to
funds in such accounts which belong to, or otheraisse from payments to US Borrower for the actofirthird party royalty or joint
interest owners.

ARTICLE VII - Negative Covenants of US Borrower

To conform with the terms and conditions under \Wwhéach Lender is willing to have credit outstandimgy S Borrower, and to induce each
Lender to enter into this Agreement and make thd bks, US Borrower warrants, covenants and aghegsintil the full and final
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payment of the Obligations and the terminatiorhag Agreement, unless US Required Lenders havequgly agreed otherwise:
Section 7.1. Indebtedness. No Restricted Subsigidiyn any manner owe or be liable for Indebtesmexcept:
(a) the Canadian Obligations.

(b) capital lease obligations (excluding oil, gasrmneral leases) entered into in the ordinary sewf such Restricted Person's business in
arm's length transactions at competitive markesrander competitive terms and conditions in alpeets, provided that such capital lease
obligations required to be paid in any Fiscal Yéanot in the aggregate exceed US $35,000,000IfBeatricted Subsidiaries.

(c) unsecured Liabilities owed among Restricte&as.

(d) guaranties by one Restricted Person of Liaeslibwed by another Restricted Person, if suchiliiel either (i) are not Indebtedness, or
(i) are allowed under subsections (a), (b) orofchhis Section 7.1.

(e) Indebtedness of the Restricted Persons foigpiggand abandonment bonds or for letters of cisslited by any Lender in place thereof
which are required by regulatory authorities in énea of operations, and Indebtedness of the RestrPersons for other bonds or letters of
credit issued by any Lender which are requiredumhsegulatory authorities with respect to othemnma oil and gas operations.

(f) non-recourse Indebtedness as to which no ReéstriPerson (i) provides any guaranty or credipsupof any kind (including any
undertaking, guarantee, indemnity, agreement arumgent that would constitute Indebtedness) oiigigirectly or indirectly liable (as a
guarantor or otherwise); provided , that after ggyveffect to such Indebtedness outstanding frora tmrtime, US Borrower is not in violation
of Section 7.8.

(9) Indebtedness that is subordinated to the Ugy@tdns and the Canadian Obligations on termsgabée to US Required Lenders.

(h) Indebtedness in the approximate amount of @38000 owed to Indeck Gas Supply Corporation bstiétar Energy pursuant to a Gas
Sales and Purchase Agreement dated as of Mar@89, &s heretofore or hereafter amended from tintienie.

(i) Acquired Debt.
() Indebtedness under Hedging Contracts.
(k) Indebtedness relating to the surety bond attdrlef credit obligations listed on Schedule 2.
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() miscellaneous items of Indebtedness of all Retstd Persons (other than US Borrower) not desdrib subsections (a) through (m) which
do not in the aggregate exceed US $200,000,000rinipal amount at any one time outstanding.

Section 7.2. Limitation on Liens. Except for PetettLiens, no Restricted Person will create, assompeermit to exist any Lien upon any of
the properties or assets which it now owns or Hereacquires. No Restricted Person will allow fifiag or continued existence of any
financing statement describing as collateral asgtssor property of such Restricted Person, otfear tinancing statements which describe
only collateral subject to a Lien permitted undes section and which name as secured party aviesdy the holder of such Lien.

Section 7.3. Limitation on Mergers. No Restrictead®n will merge or consolidate with or into ankietPerson except that any Subsidiary of
US Borrower may be merged into or consolidated @)hanother Subsidiary of US Borrower, or (b) USmwer, so long as US Borrower is
the surviving business entity.

Section 7.4. Limitation on Issuance of SecuritigsSoibsidiaries of US Borrower; Ownership of cerfagstricted Subsidiaries by US
Borrower.

(a) No Restricted Subsidiary of US Borrower wilug any additional shares of its capital stockitefel partnership interests or other
securities or any options, warrants or other rightgcquire such additional shares, partnershgrésts or other securities except to another
Restricted Person which is a wholly-owned direandirect Subsidiary of US Borrower unless (i) seéturities are being issued to acquire a
business, directly or indirectly through the uséhaf proceeds of such issuance, and (ii) such isiesuare convertible into the common or
similar securities of US Borrower and/or may besgsded in cash at the option of the Restricted Retsd issued such securities. In addit
(A) Northstar Energy may issue "Exchangeable Shdassdefined in the Restated Articles of Incorpioraof Northstar Energy) upon the
terms specified in the Restated Articles of Incogtion of Northstar Energy as in effect on the dareof (in this section called
"Exchangeable Shares"), (B) Devon Canada may isstigangeable shares upon substantially the same 8 such Exchangeable Shares,
and (C) Northstar Energy may issue stock optiorisstemployees from time to time to acquire sucbtzxgeable Shares, provided that such
options are granted under a stock option plantbeeiCanadian Borrower and/or US Borrower.

(b) US Borrower will at all times own, directly ardirectly, 100% of the partnership interests invBe Energy Production Company, L.P. and
100% of the outstanding shares of common stockeso SFS and Northstar Energy.

Section 7.5. Limitation on Restricted Payments. aggregate amount of Restricted Payments madeehigebtricted Persons during any
Fiscal Year shall not exceed five percent (5%hefthook value of the Consolidated Assets of US @®weer as of the end of the immediately
preceding Fiscal Year, as adjusted to take into@ucany increase associated with an acquisitionerger.
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Section 7.6. Transactions with Affiliates. No Reted Person will engage in any material transactiith any of its Affiliates on terms whic
are less favorable in any material respect toaih tthose which would have been obtainable at the im arm's-length dealing with Persons
other than such Affiliates, provided that suchniesbn shall not apply to transactions among USrBeer and the other Restricted Persons
that are wholly-owned, directly or indirectly, bySlBorrower.

Section 7.7. Prohibited Contracts; ERISA. Excepgwessly provided for in the US Loan Documerits,3upport Agreement dated
December 10, 1998 between the US Borrower and BtantfEnergy, and the Santa Fe Snyder IndentureReswicted Person will, directly or
indirectly, enter into, create, or otherwise allmexist any contract or other consensual restriotin the ability of any Restricted Person that
is a Subsidiary of US Borrower: (a) to pay dividemat make other distributions to US Borrower, (bjedeem equity interests held in it by
Borrower, (c) to repay loans and other indebtedo@ssg by it to US Borrower, or (d) to transfer amiyits assets to US Borrower. No ERISA
Affiliate will incur any obligation to contributeotany "multiemployer plan" as defined in Sectio®#@f ERISA.

Section 7.8. Funded Debt to Total Capitalizationth® end of each Fiscal Quarter, the ratio of W& &wver's Consolidated Total Funded
Debt to US Borrower's Total Capitalization will reexceed sixty-five percent (65%).

ARTICLE VIII - Events of Default and Remedies
Section 8.1. Events of Default. Each of the follegvevents constitutes an Event of Default underAlgireement:

(a) Any Restricted Person fails to pay any princgeanponent of any US Obligation when due and plyabfails to pay any other US
Obligation within three (3) days after the date wileie and payable, whether at a date for the payofienfixed installment or as a conting
or other payment becomes due and payable or @ik of acceleration or otherwise;

(b) Any "default" or "event of default" occurs umday US Loan Document which defines either suamt@nd the same is not remedied
within the applicable period of grace (if any) pised in such Loan Document;

(c) Any Restricted Person fails (other than asrretkto in subsections

(@) or (b) above) to (i) duly comply with Sectior{b) of the US Agreement or

(i) duly observe, perform or comply with any otte@venant, agreement, condition or provision of @®yLoan Document, and such failure
remains unremedied for a period of thirty (30) dafter notice of such failure is given by US AgamtUS Borrower;

(d) Any representation or warranty previously, prely or hereafter made in writing by or on belwdlany Restricted Person in connection
with any US Loan Document shall prove to have Haése or incorrect in any material respect on aag @n or as of which made
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provided that if such falsity or lack of correctaés capable of being remedied or cured within-a&@ period, US Borrower shall (subject to
the other provisions of this Section 8.1) have réfopleof 30 days after written notice thereof hasrbgiven to US Borrower by US Agent

within which to remedy or cure such lack of cornaxsts; or this Agreement or any US Note is asséotéd or at any time ceases to be valid,
binding and enforceable in any material respegtasanted in Section 5.5 for any reason other itsarelease or subordination by US Agent;

(e) Any Restricted Person (i) fails to duly pay dnglebtedness in excess of US $100,000,000 comsgtprincipal or interest owed by it with
respect to borrowed money or money otherwise oweliuany note, bond, or similar instrument, orlfi@aches or defaults in the
performance of any agreement or instrument by whighsuch Indebtedness is issued, evidenced, gedieon secured, other than a breach or
default described in clause (i) above, and any $aitire, breach or default results in the acceienaof such Indebtedness;

(f) Either (i) any "accumulated funding deficiend@s defined in Section 412(a) of the Internal RexeCode of 1986, as amended) in excess
of US $100,000,000 exists with respect to any ERP3#n, whether or not waived by the Secretary efftteasury or his delegate, or (ii) any
Termination Event occurs with respect to any ERF8an and the then current value of such ERISA ®la@hefit liabilities exceeds the then
current value of such ERISA Plan's assets availablthe payment of such benefit liabilities by mahan US $100,000,000 (or in the case of
a Termination Event involving the withdrawal ofbstantial employer, the withdrawing employer'spmmdionate share of such excess
exceeds such amount);

(9) Any Change in Control occurs;
(h) US Borrower or any other Restricted Personrgaissets with a book value of at least US $1000000

(i) suffers the entry against it of a judgment,réecor order for relief by a Tribunal of competpnisdiction in an involuntary proceeding
commenced under any applicable bankruptcy, insalwven other similar Law of any jurisdiction now leereafter in effect, including the
federal Bankruptcy Code, as from time to time aneelh@r has any such proceeding commenced agaimkidh remains undismissed for a
period of thirty days; or

(i) commences a voluntary case under any appkchahkruptcy, insolvency or similar Law now or tedter in effect, including the federal
Bankruptcy Code, as from time to time amendedpptias for or consents to the entry of an orderéief in an involuntary case under any
such Law; or makes a general assignment for theftherfi creditors; or fails generally to pay (omaitls in writing its inability to pay) its debts
as such debts become due; or takes corporate er axttion to authorize any of the foregoing; or

(iii) suffers the appointment of or taking possesdby a receiver, liquidator, assignee, custodiastee, sequestrator or similar official of all
or a substantial part of its
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property in a proceeding brought against or iredaby it, and such appointment or taking possedsiorither made ineffective nor
discharged within thirty days after the making #udr or such appointment or taking possessionasgtime consented to, requested by, or
acquiesced to by it; or

(iv) suffers the entry against it of a final judgméor the payment of money in an amount that eds€g) the valid and collectible insuranc:
respect thereof or (y) the amount of an indemnity wespect thereto reasonably acceptable to thRé&tfired Lenders by US $100,000,000
or more, unless the same is discharged withinytdislys after the date of entry thereof or an appeappropriate proceeding for review
thereof is taken within such period and a stayxetcation pending such appeal is obtained; or

(v) suffers a writ or warrant of attachment or $&anprocess to be issued by any Tribunal agaihsirany part of its property having a book
value of at least US $100,000,000, and such wnitaarant of attachment or any similar process issteyed or released within thirty days
after the entry or levy thereof or after any styacated or set aside; and

() Any "Event of Default" occurs under the Canadisgreement.

Upon the occurrence of an Event of Default desdribesubsection (h)(i),

(h)(ii) or (h)(iii) of this section with respect tdS Borrower, all of the US Obligations shall thgsen be immediately due and payable,
without demand, presentment, notice of demand distfonor and nonpayment, protest, notice of ptotegice of intention to accelerate,
declaration or notice of acceleration, or any otiatice or declaration of any kind, all of whickedrereby expressly waived by US Borrower
and each Restricted Person who at any time ratfiepproves this Agreement. Upon any such acdalarany obligation of any Lender to
make any further US Loans, any obligation of USIk§ler to issue Letters of Credit hereunder, apdatigation of US Swing Lender to
make any further US Swing Loans shall be permapéatininated. During the continuance of any otheerit of Default, US Agent at any
time and from time to time may (and upon writtestinctions from US Required Lenders, US Agent 3$haithout notice to US Borrower or
any other Restricted Person, do either or both@fdllowing: (1) terminate any obligation of Lemdéo make US Loans hereunder, any
obligation of US LC Issuer to issue Letters of Grééreunder, and any obligation of US Swing Lertdenake US Swing Loans hereunder,
and (2) declare any or all of the US Obligationsniediately due and payable, and all such US Obéigatshall thereupon be immediately due
and payable, without demand, presentment, notickewfand or of dishonor and nonpayment, protesicanof protest, notice of intention to
accelerate, declaration or notice of acceleratio@ny other notice or declaration of any kind,odlvhich are hereby expressly waived by US
Borrower and each Restricted Person who at anyrttifées or approves this Agreement.

Section 8.2. Remedies. If any Event of Defaultlshatur and be continuing, each Lender Party magept and enforce its rights under the
US Loan Documents by any appropriate proceedingsjding proceedings for specific performance of asvenant or agreement contained
in any Loan Document, and each Lender Party mayreathe payment of
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any US Obligations due it or enforce any other legaquitable right which it may have. All rightemedies and powers conferred upon
Lender Parties under the US Loan Documents shalebened cumulative and not exclusive of any otigéats, remedies or powers available
under the US Loan Documents or at Law or in equity.

ARTICLE IX - US Agent
Section 9.1. Appointment, Powers, and Immunities.

(a) Each Lender hereby irrevocably appoints andaires US Agent to act as its agent under thiséigrent and the other US Loan
Documents with such powers and discretion as aeifépally delegated to US Agent by the terms & thgreement and the other US Loan
Documents, together with such other powers aseagonably incidental thereto. The Agent-Relatedd?es: (i) shall not have any duties or
responsibilities except those expressly set fartthis Agreement and shall not be trustees or faties for any Lender; (ii) shall not be
responsible to the Lenders for any recital, statéprepresentation, or warranty (whether writtemi@) made in or in connection with any
Loan Document or any certificate or other docurmefdrred to or provided for in, or received by ariyhem under, any Loan Document, or
for the value, validity, effectiveness, genuinenesdgorceability, or sufficiency of any Loan Documeor any other document referred to or
provided for therein or for any failure by any R&séd Person or any other Person to perform aritgs @bligations thereunder; (iii) shall not
be responsible for or have any duty to ascertaguyire into, or verify the performance or obsernantany covenants or agreements by any
Restricted Person or the satisfaction of any caditr to inspect the property (including the boaksl records) of any Restricted Person or
any of its Subsidiaries or Affiliates or for thelme of any Restricted Person or Lender Partyeidgrm its obligations under any Loan
Document; (iv) shall not be required to initiateconduct any litigation or collection proceedingglar any Loan Document; and (v) shall not
be responsible for any action taken or omittedetdaixen by it under or in connection with any L&uotument, except for its own gross
negligence or willful misconduct; provided , howewat no action taken in accordance with thedtiogs of the number of Lenders herein
specified with respect to a particular action shalldeemed to constitute gross negligence or Wwitlisconduct for purposes of this Section.
US Agent may employ agents and attorneys-in-fadtsnall not be responsible for the negligence aconduct of any such agents or
attorneys-in-fact selected by it with reasonable c@/ithout limiting the generality of the foreggisentence, the use of the term "agent"
herein and in the other Loan Documents with refeeen US Agent is not intended to connote any fahycor other implied (or express)
obligations arising under agency doctrine of angliapble Law. Instead, such term is used merely astter of market custom, and is
intended to create or reflect only an administet@ationship between independent contractinggzsart

(b) US LC Issuer shall act on behalf of the Lendeith respect to any Letters of Credit issued gnidl the documents associated therewith
until such time (and except for so long) as theAd®nt may agree at the request of the Requiredémsrid act for US LC Issuer with respect
thereto; provided, however, that US LC Issuer dhalle all of the benefits and
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immunities (i) provided to the US Agent in this ile 1X with respect to any acts taken or omissisuffered by US LC Issuer in connection
with Letters of Credit issued by it or proposed®issued by it and the application and agreenfentstters of credit pertaining to the Lett
of Credit as fully as if the term "US Agent" as d$e this Article IX included US LC Issuer with et to such acts or omissions, and (ii) as
additionally provided herein with respect to US IsSuer.

Section 9.2. Reliance by US Agent. US Agent shakkbtitled to rely upon any certification, notiggstrument, writing, or other
communication (including, without limitation, anlyereof by telephone or telecopy) believed by tiéaenuine and correct and to have been
signed, sent or made by or on behalf of the pr&seson or Persons, and upon advice and statenfdagmbcounsel (including counsel for
any Restricted Person), independent accountardpther experts selected by US Agent. US Agent desyn and treat the payee of any Note
as the holder thereof for all purposes hereof srdasl until US Agent receives and accepts an Asmghand Acceptance executed in
accordance with

Section 10.6 hereof. US Agent shall in all casefulg protected in acting, or in refraining fronstang, under this Agreement or any other
Loan Document in accordance with a request or curgfehe Tranche A Required Lenders, Tranche BuRed Lenders, US Required
Lenders, US Majority Lenders or all Lenders, ifuiggd hereunder, and such request and any actien @ failure to act pursuant thereto
shall be binding upon all Lenders and participaviteere this Agreement expressly permits or progibit action unless the Tranche A
Required Lenders, Tranche B Required Lenders, UfuiRsd Lenders, US Majority Lenders or all Lendetfserwise determine, the US Ag
shall, and in all other instances, the US Agent rhay shall not be required to, initiate any stitton for the consent or a vote of the Lend

(b) For purposes of determining compliance withabaditions specified in Section 4.1, each Lentat has signed this Agreement shall be
deemed to have consented to, approved or acceptede satisfied with, each document or other enaither sent by US Agent to such
Lender for consent, approval, acceptance or satisfg or required thereunder to be consented approved by or acceptable or satisfactory
to a Lender; provided , however, that US Agentlgiat be required to take any action that exposesigent to personal liability or that is
contrary to any Loan Document or applicable Lawdess it shall first be indemnified to its satitfan by the Lenders against any and all
liability and expense which may be incurred byyitrbason of taking any such action.

Section 9.3. Defaults. US Agent shall not be deetadthve knowledge or notice of the occurrence D&&ault or Event of Default unless US
Agent has received written notice from a Lende8rBorrower specifying such Default or Event of &df and stating that such notice is a
"Notice of Default”. In the event that US Agentea®s such a notice of the occurrence of a Detauivent of Default, US Agent shall give
prompt notice thereof to the Lenders. US Agentligkabject to Section 9.1 hereof) take such aatitth respect to such Default or Event of
Default as shall reasonably be directed by the B§uiRed Lenders. Notwithstanding the foregoingessland until US Agent shall have
received such directions, US Agent may (but shatllbe obligated to) take such action, or refraimfitaking such action, with respect to such
Default or Event of Default as it shall deem adbisan the best interest of the Lenders.
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Section 9.4. Rights as Lender. With respect teé@xentage Share of the US Maximum Credit Amoudtthe US Loans made by it, US
Agent (and any successor acting as US Agent) icajsicity as a Lender hereunder shall have the sghte and powers hereunder as any
other Lender and may exercise the same as thowggrét not acting as US Agent, and the term "LendetLenders" shall, unless the context
otherwise indicates, include US Agent in its indival capacity. US Agent (and any successor acsngaAgent) and its Affiliates may
(without having to account therefor to any Lendmgept deposits from, lend money to, make Investsrianprovide services to, and
generally engage in any kind of lending, trustoptbrer business with any Restricted Person or aiitg &ubsidiaries or Affiliates as if it were
not acting as US Agent, and US Agent (and any ssteeacting as US Agent) and its Affiliates mayegtdees and other consideration from
any Restricted Person or any of its Subsidiarie&ffiliates for services in connection with this Aggment or otherwise without having to
account for the same to the Lenders.

Section 9.5. Indemnification. The Lenders agreilademnify each Agent-Related Person (to the extenteimbursed under Section 10.4
hereof, but without limiting the obligations of UB®rrower under such section) ratably in accordamitie their respective Percentage Shares,
for any and all liabilities, obligations, losseantages, penalties, actions, judgments, suits,,@gtenses (including attorneys' fees), or
disbursements of any kind and nature whatsoevéniag be imposed on, incurred by or asserted agd&sAgent (including by any Lender)
in any way relating to or arising out of any LoandDment or the transactions contemplated therelaypiaction taken or omitted by US
Agent under any Loan Document (INCLUDING ANY OF THIOREGOING ARISING FROM THE NEGLIGENCE OF US AGENT)
provided that no Lender shall be liable for anyhaf foregoing to the extent they arise from thesgnoegligence or willful misconduct of the
Person to be indemnified, and provided further timasiction taken in accordance with the directiofiithe number of Lenders herein specified
with respect to a particular action shall be deetnezbnstitute gross negligence or willful miscoatlior purposes of this Section. Without
limitation of the foregoing, each Lender agreessimburse US Agent promptly upon demand for italvkg share of any costs or expenses
payable by US Borrower under Section 10.4, to #tierg that US Agent is not promptly reimbursedgaoch costs and expenses by US
Borrower. The agreements contained in this sedfiail survive payment in full of the US Loans aficther amounts payable under this
Agreement.

Section 9.6. Non-Reliance on US Agent and Othedeesr. Each Lender agrees that it has, indeperydamdl without reliance on US Agent
or any other Lender, and based on such documedtmfmmmation as it has deemed appropriate, madewn credit analysis of the US
Borrower and its Subsidiaries and decision to einterthis Agreement and that it will, independgrahd without reliance upon US Agent or
any other Lender, and based on such documentsiforchation as it shall deem appropriate at the ticoatinue to make its own analysis and
decisions in taking or not taking action undertf& Loan Documents. Except for notices, reports,ahdr documents and information
expressly required to be furnished to the Lendgrid® Agent hereunder, US Agent shall not have any dr responsibility to provide any
Lender with any credit or other information condgegthe affairs, financial condition, or
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business of any Restricted Person or any of itsiflidies or Affiliates that may come into the pession of US Agent or any of its Affiliates.

Section 9.7. Administrative Agent in its Individu@hpacity. Bank of America and its Affiliates magke loans to, issue letters of credit for
the account of, accept deposits from, acquire gauiierests in and generally engage in any kinbdawfking, trust, financial advisory,
underwriting or other business with each of thetiReted Persons and their respective Affiliateshemigh Bank of America were not the US
Agent or the US LC Issuer hereunder and withoutedbd or consent of Lenders. Lenders acknowledge pursuant to such activities, Bank
of America or its Affiliates may receive informatisegarding any Restricted Person or its Affiligiesluding information that may be subj
to confidentiality obligations in favor of such Rested Person or such Affiliate) and acknowledggt the US Agent shall be under no
obligation to provide such information to them. kViiespect to its US Loans, Bank of America shaliehtne same rights and powers under
this Agreement as any other Lender and may exescisie rights and powers as though it were not tReAgent or the US LC Issuer, and the
terms "Lender" and "Lenders" include Bank of Amatrii its individual capacity.

Section 9.8. Sharing of Sétffs and Other Payments . Each Lender Party aghne¢# it shall, whether through the exerciseights under U:
Loan Documents or rights of banker's lien, setaffsounterclaim against US Borrower or otherw@g#ain payment of a portion of the
aggregate Obligations owed to it which, taking iatzount all distributions made by US Agent under

Section 3.1, causes such Lender Party to havevezteaiore than it would have received had such payitmeen received by US Agent and
distributed pursuant to

Section 3.1, then (a) it shall be deemed to hawellsineously purchased and shall be obligated tohgise interests in the Obligations as
necessary to cause all Lender Parties to shapawathents as provided for in Section 3.1, and (bl @ither adjustments shall be made from
time to time as shall be equitable to ensure tf&®¥dent and all Lender Parties share all paymen@bbigations as provided in Section 3.1;
provided, however, that nothing herein containeallsh any way affect the right of any Lender Pardyobtain payment (whether by exercise
of rights of banker's lien, set-off or countercladmotherwise) of indebtedness other than the @btigs. US Borrower expressly consents to
the foregoing arrangements and agrees that anghofany such interest or other participationhi@a Obligations, whether or not acquired
pursuant to the foregoing arrangements, may tdéullesst extent permitted by Law exercise any andiglhts of banker's lien, set-off, or
counterclaim as fully as if such holder were a bolof the Obligations in the amount of such intecgther participation. If all or any part of
any funds transferred pursuant to this sectiohaseafter recovered from the seller under this@eethich received the same, the purchase
provided for in this section shall be deemed toehaeen rescinded to the extent of such recoveggtier with interest, if any, if interest is
required pursuant to the order of a Tribunal otddye paid on account of the possession of sualtsfprior to such recovery.

Section 9.9. Investments. Whenever US Agent in daitd determines that it is uncertain about howligiribute to Lender Parties any funds
which it has received, or whenever US Agent in gfaitth determines that there is any dispute amagmder Parties about how such funds
should be distributed, US Agent may choose to d#itribution of the funds which are the subjecsoth uncertainty or dispute. If US Agent
in good faith believes that the uncertainty or
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dispute will not be promptly resolved, or if US Ages otherwise required to invest funds pendirggriiution to Lender Parties, US Agent
shall invest such funds pending distribution; aterest on any such Investment shall be distribupesh the distribution of such Investment
and in the same proportion and to the same Peesosisch Investment. All moneys received by US Afndistribution to Lender Parties
(other than to the Person who is US Agent in ifmsate capacity as a Lender Party) shall be held®ygent pending such distribution
solely as US Agent for such Lender Parties, andAgént shall have no equitable title to any portioereof.

Section 9.10. Benefit of Article IX. The provisionkthis Article (other than the following Secti®nl1) are intended solely for the benefit of
Lender Parties, and no Restricted Person shalhtitee to rely on any such provision or assert angh provision in a claim or defense
against any Lender. Lender Parties may waive ondnsach provisions as they desire without any edticor consent of US Borrower or any
Restricted Person.

Section 9.11. Resignation. US Agent may resigmgttime by giving written notice thereof to Lendarsd US Borrower. Each such notice
shall set forth the date of such resignation. Ugay such resignation, US Required Lenders shak iz right to appoint a successor US
Agent and if no Default or Event of Default haswred and is continuing, US Required Lenders gitathin the consent of US Borrower. A
successor must be appointed for any retiring UShgind such US Agent's resignation shall becorfeetafe when such successor accepts
such appointment. If, within thirty days after titegte of the retiring US Agent's resignation, nocegsor US Agent has been appointed an
accepted such appointment, then the retiring UShAgey appoint a successor US Agent, which shadl bemmercial bank organized or
licensed to conduct a banking or trust businesgwutigk Laws of the United States of America orrof state thereof and if no Default or
Event of Default has occurred and is continuingring US Agent shall obtain the consent of US Barer. Upon the acceptance of any
appointment as US Agent hereunder by a successéwgdst, the retiring US Agent shall be dischargenhf its duties and obligations under
this Agreement and the other US Loan Document®rAshy retiring US Agent's resignation hereunderdiovisions of this Article 1X shall
continue to inure to its benefit as to any actiken or omitted to be taken by it while it was Bgent under the US Loan Documents.

Section 9.12. Lenders to Remain Pro Rata. It iritent of all parties hereto that the pro ratarsltd each Lender in the Tranche B Loans and
in the Canadian Obligations and the related rights obligations of such Lender under the Loan Dantsishall be substantially the same at
all times during the term of this Agreement. Acéoglly, the initial Tranche B Percentage Share eheBranche B Lender in the Tranche B
Maximum Credit Amount will be the same as the aliffercentage Share of such Lender in the Canatiaimum Credit Amount. All
subsequent assignments and adjustments of thestdenf the Tranche B Lenders in the Tranche BliBaand the Canadian Obligations will
be made so as to maintain such a pro rata arramyeprevided that for the purposes of determinimgse pro rata shares, any Percentage
Share held by any Lender's Affiliates shall beudeld in determining the interests of such Lender.

46



Section 9.13. Other Agents. None of the Lendenstiied on the facing page or signature pagesisfAlgreement as a "syndication agent” or
"documentation agent" shall have any right, powbligation, liability, responsibility or duty undénis Agreement other than those applic:

to all Lenders as such. Without limiting the foreggn none of the Lenders so identified shall havbeodeemed to have any fiduciary
relationship with any Lender. Each Lender acknogéedthat it has not relied, and will not rely, oy ®f the Lenders so identified in decid

to enter into this Agreement or in taking or ndding action hereunder.

ARTICLE X - Miscellaneous
Section 10.1. Waivers and Amendments; Acknowleddmen

(a) Waivers and Amendments. No failure or delaydilibr by course of conduct or otherwise) by anydeerParty in exercising any right,
power or remedy which such Lender Party may hadeuany of the US Loan Documents shall operateveaiger thereof or of any other
right, power or remedy, nor shall any single ortiphexercise by any Lender Party of any such rigbtver or remedy preclude any other or
further exercise thereof or of any other right, powr remedy. No waiver of any provision of any Li&n Document and no consent to any
departure therefrom shall ever be effective unikeissin writing and signed as provided below isthection, and then such waiver or consent
shall be effective only in the specific instanced &or the purposes for which given and to the mix$pecified in such writing. No notice to or
demand on any Restricted Person shall in any dasgeti entitle any Restricted Person to any othrefurther notice or demand in similar or
other circumstances. This Agreement and the otlsetdhn Documents set forth the entire understaniiteyeen the parties hereto with
respect to the transactions contemplated hereirttandin and supersede all prior discussions adémstandings with respect to the subject
matter hereof and thereof, and no waiver, consel@ase, modification or amendment of or supplerntetiiis Agreement or the other US
Loan Documents shall be valid or effective agaamst party hereto unless the same is in writingsigded by (i) if such party is US
Borrower, by US Borrower, (i) if such party is Wgent or US LC Issuer, by such party, (iii) if syséirty is a Tranche B Lender, by such
Tranche B Lender or by US Agent on behalf of TranBhLenders with the written consent of Tranchedgjired Lenders and (iv) if such
party is a Lender, by such Lender or by US Agenbemalf of Lenders with the written consent of USRired Lenders (which consent has
already been given as to the termination of theLo&h Documents as provided in Section 10.10). Nbstanding the foregoing or anything
to the contrary herein, US Agent shall not, withth prior consent of US Majority Lenders and Caaadiajority Lenders, execute and
deliver on behalf of such Lender any waiver or adme@nt which would increase the US Maximum Creditoumt hereunder, except in
connection with the Re-allocations described inti®acl.9. Notwithstanding the foregoing or anythtnghe contrary herein, US Agent shall
not, without the prior consent of each individu& Uender, execute and deliver on behalf of sucldeeany waiver or amendment which
would: (1) waive any of the conditions specifiedAirticle 1V,

(2) increase the maximum amount which such Lergleoinmitted hereunder to lend, (3) reduce anygagable to such Lender hereunde
the principal of, or interest on, such Lender'seNl¢4) postpone any date fixed for any paymenngfsach fees, principal or interest, (5)
change the aggregate
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amount of Percentage Shares which is required ®Agent, Lenders or any of them to take any pdeicaction under the US Loan
Documents, (6) release US Borrower from its obi@ato pay such Lender's Note, or (7) amend this

Section 10.1(a), except in connection with the Reations described in

Section 1.9.

(b) Acknowledgments and Admissions. US Borroweebgrepresents, warrants, acknowledges and admait¢i} it has been advised by
counsel in the negotiation, execution and delivedrthe US Loan Documents to which it is a party,i{ihas made an independent decision to
enter into this Agreement and the other US LoanuDwents to which it is a party, without relianceaoy representation, warranty, covenant
or undertaking by US Agent or any Lender, whethetten, oral or implicit, other than as expressy sut in this Agreement or in another
Loan Document delivered on or after the date hereof

(iii) there are no representations, warrantiesgoawnts, undertakings or agreements by any Lenderthe US Loan Documents except as
expressly set out in this Agreement or in anothmar Document delivered on or after the date hefegfho Lender has any fiduciary
obligation toward US Borrower with respect to argah Document or the transactions contemplatedhifie(e) the relationship pursuant to
the US Loan Documents between US Borrower and tther &Restricted Persons, on one hand, and eactet,esrdthe other hand, is and shall
be solely that of debtor and creditor, respectiv@ly no partnership or joint venture exists wifspect to the US Loan Documents between
any Restricted Person and any Lender, (vii) US Agenot US Borrower's US Agent, but US Agent fenlders, (viii) without limiting any ¢
the foregoing, US Borrower is not relying upon aegresentation or covenant by any Lender, or apsesentative thereof, and no such
representation or covenant has been made, thdtearder will, at the time of an Event of Defaultefault, or at any other time, waive,
negotiate, discuss, or take or refrain from taking action permitted under the US Loan Documentis mispect to any such Event of Default
or Default or any other provision of the US LoancDments, and (ix) all Lender Parties have relieahujne truthfulness of the
acknowledgments in this section in deciding to exeand deliver this Agreement and to become ofdiyaereunder.

(c) Joint Acknowledgment. THIS WRITTEN AGREEMENT ANTHE OTHER US LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THEARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENRA. AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

Section 10.2. Survival of Agreements; Cumulativeuxa All of Restricted Persons' various repredesrna, warranties, covenants and
agreements in the US Loan Documents shall surti@ekecution and delivery of this Agreement andother US Loan Documents and the
performance hereof and thereof, including the n@kingranting of the US Loans and the deliveryhef S Notes and the other US Loan
Documents, and shall further survive until all loé tUS Obligations are paid in full to each Lendarty?and all of Lender Parties' obligations
to
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US Borrower are terminated. All statements andexgents contained in any certificate or other imernt delivered by any Restricted Person
to any Lender Party under any Loan Document sleatldemed representations and warranties by US \Bermr agreements and covenants
of US Borrower under this Agreement. The repredamts, warranties, indemnities, and covenants niigdeestricted Persons in the US L
Documents, and the rights, powers, and privilegasatgd to Lender Parties in the US Loan Documemescumulative, and, except for
expressly specified waivers and consents, no LaacuBent shall be construed in the context of amdthdiminish, nullify, or otherwise
reduce the benefit to any Lender Party of any saphesentation, warranty, indemnity, covenant,tripbwer or privilege. In particular and
without limitation, no exception set out in this lkgment to any representation, warranty, indemaitgovenant herein contained shall apply
to any similar representation, warranty, indemratycovenant contained in any other Loan Docurraemd,each such similar representation,
warranty, indemnity, or covenant shall be subjedy o those exceptions which are expressly magéicagble to it by the terms of the varic
US Loan Documents.

Section 10.3. Notices. All notices, requests, cotsselemands and other communications require@mniied under any Loan Document
shall be in writing, unless otherwise specificgdhpvided in such Loan Document (provided that U&wtgnay give telephonic notices to the
other Lender Parties), and shall be deemed suttigigiven or furnished if delivered by personalidery, by facsimile or other electronic
transmission, by delivery service with proof ofidety, or by registered or certified United Statesil, postage prepaid, to US Borrower and
Restricted Persons at the address of US Borrovesifggd on the signature pages hereto and to eantldr Party at its address specified on
Annex Il hereto (unless changed by similar noticeviiting given by the particular Person whose addiis to be changed). Any such notic
communication shall be deemed to have been given (he case of personal delivery or delivery garyas of the date of first attempted
delivery during normal business hours at the addpesvided herein, (b) in the case of facsimilethier electronic transmission, upon receipt,
or (c) in the case of registered or certified Uthi®&ates mail, three days after deposit in the;rmpealvided, however, that no Borrowing Notice
shall become effective until actually received by Bgent.

Section 10.4. Payment of Expenses; Indemnity.

(a) Payment of Expenses. Whether or not the tréiosaccontemplated by this Agreement are consunmumat8 Borrower will promptly (and
in any event, within 30 days after any invoice tivew statement or notice) pay: (i) all reasonabltsand expenses incurred by or on beh:
US Agent (including without limitation, attorneyees) in connection with (1) the negotiation, pregian, execution and delivery of the US
Loan Documents, and any and all consents, waivesther documents or instruments relating ther@pthe borrowings hereunder and other
action reasonably required in the course of adtnation hereof, (3) monitoring or confirming (orgmaration or negotiation of any document
related to) US Borrower's compliance with any carga or conditions contained in this Agreemenhary Loan Document, and

(i) all reasonable costs and expenses incurreat lon behalf of any Lender Party (including withéiatitation, attorneys' fees, consultants’
fees and accounting fees) in
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connection with the defense or enforcement of drii@US Loan Documents (including this section)rar defense of any Lender Party's
exercise of its rights thereunder.

(b) INDEMNITY. US BORROWER AGREES TO INDEMNIFY EACAGENT-RELATED PERSON AND EACH LENDER PARTY,
UPON DEMAND, FROM AND AGAINST ANY AND ALL LIABILITI ES, OBLIGATIONS, CLAIMS, LOSSES, DAMAGES,
PENALTIES, FINES, ACTIONS, JUDGMENTS, SUITS, SETTMENTS, COSTS, EXPENSES OR DISBURSEMENTS (INCLUDING
REASONABLE FEES OF ATTORNEYS, ACCOUNTANTS, EXPERASID ADVISORS) OF ANY KIND OR NATURE WHATSOEVEI
(IN THIS SECTION COLLECTIVELY CALLED "LIABILITIES AND COSTS") WHICH TO ANY EXTENT (IN WHOLE OR IN PARJT
MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED AGAINSSUCH LENDER PARTY GROWING OUT OF, RESULTING
FROM OR IN ANY OTHER WAY ASSOCIATED WITH THE US LON DOCUMENTS AND THE TRANSACTIONS AND EVENTS
(INCLUDING THE ENFORCEMENT OR DEFENSE THEREOF) ATNY TIME ASSOCIATED THEREWITH OR CONTEMPLATED
THEREIN (WHETHER ARISING IN CONTRACT OR IN TORT ORTHERWISE AND INCLUDING ANY VIOLATION OR
NONCOMPLIANCE WITH ANY ENVIRONMENTAL LAWS BY ANY AGENT-RELATED PERSON OR LENDER PARTY OR ANY
OTHER PERSON OR ANY LIABILITIES OR DUTIES OF ANY AENT-RELATED PERSON OR LENDER PARTY OR ANY OTHER
PERSON WITH RESPECT TO HAZARDOUS MATERIALS FOUND I®R RELEASED INTO THE ENVIRONMENT).

THE FOREGOING INDEMNIFICATION SHALL APPLY WHETHER @ NOT SUCH LIABILITIES AND COSTS ARE IN ANY WAY
OR TO ANY EXTENT OWED, IN WHOLE OR IN PART, UNDER WY CLAIM OR THEORY OF STRICT LIABILITY OR CAUSED, N
WHOLE OR IN PART BY ANY NEGLIGENT ACT OR OMISSION BANY KIND BY ANY AGENT-RELATED PERSON OR LENDE
PARTY,

provided only that no Agent-Related Person or Leidaty shall be entitled under this section t@iez indemnification for that portion, if
any, of any liabilities and costs which is proxiedgtcaused by its own individual gross negligenceitiful misconduct, as determined in a
final judgment. If any Person (including US Borravee any of its Affiliates) ever alleges such groggligence or willful misconduct by any
Lender Party, the indemnification provided forlistsection shall nonetheless be paid upon densaihjkct to later adjustment or
reimbursement, until such time as a court of comtgurisdiction enters a final judgment as todltent and effect of the alleged gross
negligence or willful misconduct. As used in théxton the term "Lender Party" shall refer not aimyeach Person designated as such in
Section 1.1 but also to each director, officer,ragattorney, employee, representative, attornefgéh and Affiliate of such Person.

Section 10.5. Parties in Interest. All grants, ec@rds and agreements contained in the US Loan Damisnshall bind and inure to the benefit
of the parties thereto and their respective suctesmnd assigns; provided, however, that no Réstiieerson may assign or transfer any of its
rights or delegate any of its duties or obligatiansler any Loan Document without the prior consértll Lenders (and any attempted
assignment or transfer by any Restricted Persdmowitsuch consent shall be null and void). Neith8rBorrower nor any Affiliates of US
Borrower shall directly or indirectly purchase ¢therwise retire any Obligations owed to any
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Lender nor will any Lender accept any offer to dpunless each Lender shall have received subaigritie same offer with respect to the
same Percentage Share of the Obligations owedIfdJ& Borrower or any Affiliate of US Borrower any time purchases some but less than
all of the Obligations owed to all Lender Partimsch purchaser shall not be entitled to any rightmy Lender under the US Loan Docum:
unless and until US Borrower or its Affiliates hguerchased all of the Obligations.

Section 10.6. Assignments and Participations.

(a) Each Lender may assign to one or more Elidgibdasferees all or a portion of its rights and gdaions under this Agreement (including,
without limitation, all or a portion of its TrancleNote and its Percentage Share of the Tranchadllify Usage and the Tranche A
Maximum Credit Amount, and related rights and odgiigns under the US Loan Documents and/or its TrafiNote and its Percentage
Share of the Tranche B Facility Usage and the TrarMaximum Credit Amount and related rights abtigations under the US Loan
Documents); provided, however, that

(i) each such assignment shall be to an Eligib$feree;

(i) together with each such assignment of itstsgind obligations relating to Tranche B Loans utidis Agreement, such Lender shall as
the same Percentage Share of its rights and olligatinder the Canadian Agreement to the sameblgigiransferee or an Affiliate of such
Eligible Transferee.

(iiif) except in the case of such an assignmennhtiteer Lender or an assignment of all of a Lendégtgs and obligations under this
Agreement, any partial assignment of such Lendgtsgs and obligations under this Agreement anceutice Canadian Agreement shall b

a collective amount at least equal to US $20,0@d¥Can integral multiple of US $5,000,000 in excteereof (in the case of the US
Agreement calculated with respect to the Maximum@s&dit Amount during the Tranche B Revolving Pdramd thereafter calculated with
respect to the aggregate amount of the TrancheclitifdJsage and the Tranche A Maximum Credit Amgumd in the case of the Canadian
Credit Agreement calculated with respect to theadan Maximum Credit Amount during the Canadiand&ng Period and thereafter
calculated with respect to the Canadian Facilitadés;

(iv) each such assignment by a Lender with reppe€tanche A Loans shall be of a constant, andranting, percentage of all of its rights
and obligations with respect to Tranche A Loans lagtters of Credit under the US Loan Documentseath such assignment by a Lender
with respect to Tranche B Loans shall be of a @ntstind not varying, percentage of all of its tgiind obligations with respect to Tranch
Loans under the US Loan Documents and CanadiansLmadter the Canadian Loan Documents;
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(v) the parties to such assignment shall execudedativer to US Agent for its acceptance an Assignhand Acceptance in the form of
Exhibit F hereto, together with any Note subjecsuich assignment and a processing fee of US $325@0;

Upon execution, delivery, and acceptance of sudighsnent and Acceptance, the assignee thereundiébsha party hereto and, to the
extent of such assignment, have the obligatioghisi and benefits of a Lender hereunder and #igrasg Lender shall, to the extent of such
assignment, relinquish its rights and be releasmd fts obligations under this Agreement. Upondbesummation of any assignment
pursuant to this section, the assignor, US Agedtld® Borrower shall make appropriate arrangementbat, if required, new US Notes are
issued to the assignor and the assignee. If thgnessis not incorporated under the Laws of theddhbtates of America or a state thereof, it
shall deliver to US Borrower and US Agent certifioa as to exemption from deduction or withholdofgraxes in accordance with Section
3.10.

(b) US Agent shall maintain at its address refeteeith Section 10.3 a copy of each Assignment aocefitance delivered to and accepted
and a register for the recordation of the namesaalddesses of the Lenders and their Percentage Shtire US Maximum Credit Amount of,
and principal amount of the US Loans owing to, eaehder from time to time (the "Register"). Ther@d in the Register shall be conclusive
and binding for all purposes, absent manifest eanod US Borrower, US Agent and the Lenders mat rach Person whose name is
recorded in the Register as a Lender hereundatlfpurposes of this Agreement. The Register diabivailable for inspection by US
Borrower or any Lender at any reasonable time eod time to time upon reasonable prior notice.

(c) Upon its receipt of an Assignment and Acceptagxecuted by the parties thereto, together wighNte subject to such assignment and
payment of the processing fee, US Agent shalljéhsAssignment and Acceptance has been completei$ amsubstantially the form of
Exhibit F hereto, (i) accept such Assignment andeptance, (ii) record the information containedéirein the Register and (iii) give prompt
notice thereof to the parties thereto.

(d) Each Lender may sell participations to one orerPersons that are Eligible Transferees in all portion of its rights and obligations
under this Agreement (including all or a portionitefUS Maximum Credit Amount and its US Loansiyded, however, that (i) such
Lender's obligations under this Agreement shallaieranchanged, (ii) such Lender shall remain saleponsible to the other parties hereto
for the performance of such obligations,

(iii) the participant shall be entitled to the b&nef the yield protection provisions containedArticle Ill (provided that a participant shall not
be entitled to receive any greater payment undetic@e3.1 or 3.2 than the applicable Lender wowddenbeen entitled to receive with respect
to the participation sold to such participant, geléhe sale of the participation to such partidiggmade with the US Borrower's prior written
consent. A participant that would have been sulie8ection 3.9 if it were a Lender, shall not bétked to the benefits of Section 3.1 unless
US Borrower has been notified of the participasoid to such participant, and such participantegyréor the benefit of US Borrower, to
comply with such Section as if it were a Lender) #re right of offset contained in Section 6.14ed that such participant agrees to be
subject to Section 9.8 as if it were a Lender), @ndUS Borrower shall continue to deal solely aticbctly
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with such Lender in connection with such Lendeghts and obligations under this Agreement, andh $temder shall retain the sole right to
enforce the obligations of US Borrower relatingtsoUS Loans and its Note and to approve any amentirmodification, or waiver of any
provision of this Agreement (provided that such demnmay agree that it will not approve amendmentgifications, or waivers decreasing
the amount of principal of or the rate at whictenesst is payable on such US Loans or Note, extgratiy scheduled principal payment dal
date fixed for the payment of interest on such Wars or Note, or extending its US Maximum CreditoAmt without the consent of the
participant).

(e) If the consent of US Borrower to an assignnien Eligible Assignee is required hereunder, W&@ver shall be deemed to have given
its consent ten

(10) Business Days after the date notice theremblean delivered by the assigning Lender (throu§hAgent) unless such consent is
expressly refused by US Borrower prior to suchhtéiisiness Day.

(f) Notwithstanding anything to the contrary contd herein, if at any time Bank of America assigihsf its Percentage Share in the
Obligations and its rights and obligations hereumqmgsuant to subsection 10.6(a) above, Bank of daaenay resign as US LC Issuer and/or
terminate its commitment to make US Swing Loangilwing written notice thereof to US Borrower and U&hders. Each such notice shall
set forth the date of such resignation; provided #my such resignation or termination shall naboee effective until a successor has been
appointed as provided below and has accepted gyairament. In the event of any such resignatioBagk of America as US LC Issuer or
termination of its commitment to make US Swing LeddS Borrower shall be entitled to appoint fromoaugthe US Lenders a successor US
LC Issuer or US Swing Lender hereunder. If, withixty days after notice has been given to US Boeroand US Lenders of any such
resignation or termination, no successor US LCdssu US Swing Lender, as the case may be, hasapminted and has accepted such
appointment, then Bank of America may appoint suskiccessor, which shall be a commercial bank argdror licensed to conduct a
banking or trust business under the Laws of thaddntates of America or of any state thereof.dflBof America resigns as US LC Issue
shall retain all the rights and obligations of US Issuer hereunder with respect to all Lettersrefd@ outstanding as of the effective date of
its resignation as US LC Issuer and all US LC Qdilmns with respect thereto (including the righteéquire the Tranche A Lenders to make
US Base Rate Loans or fund participations in unbeirsed amounts pursuant to Section 2.3(b)). If Be#nkmerica terminates its

commitment to make US Swing Loans, it shall retdirthe rights of US Swing Lender provided for herder with respect to US Swing
Loans made by it and outstanding as of the effealate of such termination, including the rightaquire the US Lenders to make Tranche A
Loans or fund participations in outstanding US Sylioans pursuant to Section 1.8.

(e) Notwithstanding any other provision set forththis Agreement, any Lender may at any time assighpledge all or any portion of its US
Loans and its Note to any Federal Reserve Banklid@ral security pursuant to Regulation A and @perating Circular issued by such
Federal Reserve Bank. No such assignment shadlselhe assigning Lender from its obligations hedeu
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(f) Any Lender may furnish any information concerqiUS Borrower or any of its Subsidiaries in thegession of such Lender from time to
time to assignees and participants (including prope assignees and participants), subject, howevéhe provisions of Section 10.7 here

Section 10.7. Confidentiality. US Agent and eachdex (in this Section each is called a "LendingyPaagrees to keep confidential any
information furnished or made available to it by B&rower pursuant to this Agreement that is marnt@afidential; provided that nothing
herein shall prevent any Lending Party from disdgsuch information (a) to any other Lending Pantyany Affiliate of any Lending Party,
or any officer, director, employee, US Agent, oviadr of any Lending Party or Affiliate of any Leind Party, (b) to any other Person if
reasonably incidental to the administration of¢hedit facility provided herein, (c) as requireddryy Law, rule, or regulation, (d) upon the
order of any court or administrative agency, (eQruthe request or demand of any regulatory agenaythority, (f) that is or becomes
available to the public or that is or becomes add to any Lending Party other than as a resutdisclosure by any Lending Party
prohibited by this Agreement, (g) in connectionhaany litigation to which such Lending Party or aifyts Affiliates may be a party, (h) to
the extent necessary in connection with the exe@isiny remedy under this Agreement or any otleanLDocument, and (i) subject to
provisions substantially similar to those contaiirethis section, to any actual or proposed pardiot or assignee.

Section 10.8. Governing Law; Submission to Prodessept to the extent that the law of another dic$on is expressly elected in a Loan
Document, the US Loan Documents shall be deemetiagt® and instruments made under the laws of tdwe 8f Texas and shall be
construed and enforced in accordance with and gedeny the laws of the State of Texas and the tdwise United States of America,
without regard to principles of conflicts of lawh&pter 346 of the Texas Finance Code (which regsilegrtain revolving credit loan accounts
and revolving tri-party accounts) does not applthie Agreement or to the US Notes. US Borroweehgiirrevocably submits itself and each
other Restricted Person to the nexelusive jurisdiction of the state and federalrt®sitting in the State of Texas and agrees anderus the
service of process may be made upon it or any RestrPerson in any legal proceeding relating &UWl$ Loan Documents or the Obligatic
by any means allowed under Texas or federal law.

Section 10.9. Limitation on Interest. Lender PaitiRestricted Persons and any other parties tdEkeoan Documents intend to contract in
strict compliance with applicable usury Law frommé to time in effect. In furtherance thereof suensens stipulate and agree that none ¢
terms and provisions contained in the US Loan Damitsshall ever be construed to create a contrgeyt, for the use, forbearance or
detention of money, interest in excess of the marinamount of interest permitted to be charged Ipjiegble Law from time to time in

effect. Neither any Restricted Person nor any mtesefuture guarantors, endorsers, or other Perbereafter becoming liable for payment of
any Obligation shall ever be liable for unearndérnest thereon or shall ever be required to pagrast thereon in excess of the maximum
amount that may be lawfully charged under appliedlaw from time to time in effect, and the provissoof this section shall control over all
other provisions of the US Loan Documents which foayn
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conflict or apparent conflict herewith. Lender Regtexpressly disavow any intention to charge decbexcessive unearned interest or
finance charges in the event the maturity of anljigabion is accelerated. If (a) the maturity of @iligation is accelerated for any reason
any Obligation is prepaid and as a result any atsoueld to constitute interest are determined tmlexcess of the legal maximum, or (c)
Lender or any other holder of any or all of the i@diions shall otherwise collect moneys which atermined to constitute interest which
would otherwise increase the interest on any aofate Obligations to an amount in excess of geainitted to be charged by applicable Law
then in effect, then all sums determined to camt&tiinterest in excess of such legal limit shaithaut penalty, be promptly applied to reduce
the then outstanding principal of the related Qdilins or, at such Lender's or holder's optionmmtity returned to US Borrower or the other
payor thereof upon such determination. In detemgjrvhether or not the interest paid or payableguady specific circumstance, exceed:
maximum amount permitted under applicable Law, lezrRarties and Restricted Persons (and any otlyergpthereof) shall to the greatest
extent permitted under applicable Law, (i) chamzgeany non-principal payment as an expense, f@eemium rather than as interest, (i)
exclude voluntary prepayments and the effects tigamd (iii) amortize, prorate, allocate, and sgr¢he total amount of interest throughout
the entire contemplated term of the instrumentdending the Obligations in accordance with the ammuoutstanding from time to time
thereunder and the maximum legal rate of interesh ftime to time in effect under applicable Lawontler to lawfully charge the maximum
amount of interest permitted under applicable Liamthe event applicable Law provides for an intecedling under Chapter 303 of the Texas
Finance Code (the "Texas Finance Code") as amefatettiat day, the ceiling shall be the "weeklyliogi* as defined in the Texas Finance
Code; provided that if any applicable Law permitsajer interest, the Law permitting the greatestrest shall apply. As used in this section
the term "applicable Law" means the Laws of théeStd Texas or the Laws of the United States of Acae whichever Laws allow the
greater interest, as such Laws now exist or maghbaged or amended or come into effect in the éutur

Section 10.10.Termination; Limited Survival. In $sle and absolute discretion US Borrower may gttime that no Obligations are owing
elect in a written notice delivered to US Agentdominate this Agreement. Upon receipt by US Agerguch a notice, if no Obligations are
then owing this Agreement and all other US Loanuoents shall thereupon be terminated and the pahéreto released from all
prospective obligations thereunder. Notwithstandiregforegoing or anything herein to the contraryy waivers or admissions made by any
Restricted Person in any Loan Document, any Olitigatunder Sections 3.2 through 3.6, and any diidiga which any Person may have to
indemnify or compensate any Lender Party shalligarany termination of this Agreement or any othean Document. At the request and
expense of US Borrower, US Agent shall prepareexagute all necessary instruments to reflect afetttefuch termination of the US Loan
Documents. US Agent is hereby authorized to exealligich instruments on behalf of all Lendershwaitt the joinder of or further action by
any Lender.

Section 10.11. Severability. If any term or proersof any Loan Document shall be determined tdlegal or unenforceable all other terms
and provisions of the US Loan
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Documents shall nevertheless remain effective aad Be enforced to the fullest extent permittecapylicable Law.

Section 10.12. Counterparts; Fax. This AgreementIneaseparately executed in any number of countisrpad by different parties hereto in
separate counterparts, each of which when so ee@shiall be deemed to constitute one and the sayreefent. This Agreement and the US
Loan Documents may be validly executed and deld/ésefacsimile or other electronic transmission.

Section 10.13. Waiver of Jury Trial, Punitive Dareagetc. US BORROWER

AND EACH LENDER PARTY HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND IRREVOCABLY (a) WAIVES, TO
THE MAXIMUM EXTENT NOT PROHIBITED BY LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, OR DIRECTLY OR INDIRECTLYAT ANY TIME ARISING OUT OF, UNDER OR IN CONNECTION
WITH THE US LOAN DOCUMENTS OR ANY TRANSACTION CONTRPLATED THEREBY OR ASSOCIATED THEREWITH,
BEFORE OR AFTER MATURITY, IN EACH CASE WHETHER NOWXISTING OR HEREAFTER ARISING, AND WHETHER
FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACPARTY HEREBY AGREES AND CONSENTS THAT ANY SUC
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE [ECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT

ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL CQJNTERPART OR A COPY OF THIS

SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE@NSENT OF THE SIGNATORIES HERETO TO THE WAIVER (
THEIR RIGHT TO TRIAL BY JURY, (b) waives, to the mimmum extent not prohibited by Law, any right it yn@ave to claim or recover in
any such litigation any "Special Damages"”, as @efinelow, (c) certifies that no party hereto nor sepresentative or agent or counsel for
any party hereto has represented, expressly orvaifee or implied that such party would not, in theent of litigation, seek to enforce the
foregoing waivers, and (d) acknowledges that ittheen induced to enter into this Agreement, therot/s Loan Documents and the
transactions contemplated hereby and thereby bgngrather things, the mutual waivers and certiftcest contained in this section. As used
in this section, "Special Damages" includes alcsggeconsequential, exemplary, or punitive damdgegardless of how named), but does not
include any payments or funds which any party leehess expressly promised to pay or deliver to ahgrgparty hereto.

Section 10.14. Defined Terms. Capitalized terms@mdses used and not otherwise defined hereihfehall purposes of this Agreement
have the meaning given to such terms and phrasisriax | hereto.

Section 10.15. Annex |, Exhibits and Schedules;ifiathl Definitions . Annex |, Annex |l and all Eithits and Schedules attached to this
Agreement are a part hereof for all purposes.

Section 10.16. Amendment of Defined Instrumentdebmthe context otherwise requires or unless wikemprovided herein the terms
defined in this Agreement which refer to a particidgreement, instrument or document also refantbinclude all renewals, extensions,
modifications, amendments and restatements of agiFement, instrument or document,
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provided that nothing contained in this sectionldi@construed to authorize any such renewal nskba, modification, amendment or
restatement.

Section 10.17.References and Titles. All referenmtdisis Agreement to Exhibits, Schedules, artickestions, subsections and other
subdivisions refer to the Exhibits, Scheduleschasi, sections, subsections and other subdivigibtiis Agreement unless expressly provided
otherwise. Titles appearing at the beginning of suydivisions are for convenience only and do wostitute any part of such subdivisions
and shall be disregarded in construing the langeagtained in such subdivisions. The words "thise®gnent", "this instrument”, "herein”,
"hereof", "hereby", "hereunder" and words of simitaport refer to this Agreement as a whole andta@ny particular subdivision unless
expressly so limited. The phrases "this sectiom'dhis subsection" and similar phrases refer ¢althe sections or subsections hereof in
which such phrases occur. The word "or" is notésigk, and the word "including” (in its variousite) means "including without limitatior
Pronouns in masculine, feminine and neuter gersleat be construed to include any other genderyanrds in the singular form shall be

construed to include the plural and vice versagssithe context otherwise requires.

Section 10.18. Calculations and Determinations cAltulations under the US Loan Documents of isterkargeable with respect to
Eurodollar Loans and of fees shall be made on #séstof actual days elapsed (including the firstlolat excluding the last) and a year of 360
days. All other calculations of interest made urttblerUS Loan Documents shall be made on the basisteal days elapsed (including the
first day but excluding the last) and a year of 86366 days, as appropriate. Each determinatiom lbgnder Party of amounts to be paid
under Article 11l or any other matters which areb®determined hereunder by a Lender Party (suehy&)S Dollar Eurodollar Rate,
Adjusted US Dollar Eurodollar Rate, Business Dayetest Period, or Reserve Requirement) shalhérabsence of manifest error, be
conclusive and binding. Unless otherwise expressiyided herein or unless US Required Lenders wiiserconsent all financial statements
and reports furnished to any Lender Party hereusla@t be prepared and all financial computatiarns @determinations pursuant hereto shall
be made in accordance with US GAAP.

Section 10.19. Construction of Indemnities and Bsds. All indemnification and release provisionthif Agreement shall be construed
broadly (and not narrowly) in favor of the Persoeseiving indemnification from or being released.

Section 10.20. Termination of Existing US Agreeméipion the payment in full of all outstanding intliness owing under the Existing US
Agreement, the Existing US Agreement and the dtieer documents executed pursuant thereto shadlrb@rtated and the parties thereto
shall have no further obligations or liabilitiegvenants, or representations thereunder; provitmdever, the indemnification obligations
provided in the Existing US Agreement shall notdreninated and shall survive the termination ofEésting US Agreement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]

57



IN WITNESS WHEREOF, this Agreement is executed fabi® date first written above.

Address:

DEVON ENERGY CORPORATION
US Borrower

By: /s/ WLLIAMT. VAUGHN

Wlliam T. Vaughn
Seni or Vice President - Finance

20 North Broadway, Suite 1500
Oklahoma City, Oklahoma 73102
Attention: Senior Vice President - Finance

Telephone: (405) 235-3611
Fax: (405) 55-8120



BANK OF AMERICA, N.A,,
Administrative Agent, US LC Issuer
and Lender

By: /s/ DENISE A, SMTH

Denise A. Smith
Managi ng Di rector

Address:

901 Main Street, 64th Floor
Dallas, Texas 75202
Attention: Denise A. Smith

Telephone: (214) 209-1261
Fax: (214) 20-1285



By:

BANK OF MONTREAL
Lender

/sl MELI SSA BAUVAN

Name: Melissa Baunman
Title: Director



By:

BANK ONE, NA
Lender

/sl JEANI E HARMVAN

Name: Jeani e Har man
Title: Vice President



THE CHASE MANHATTAN BANK
Lender

By: /s/ ROBERT W TRABAND

Name: Robert W Traband
Title: Vice President



UMB BANK
Lender

By: /'s/ RICHARD J. LEHRTER

Name: Richard J. Lehrter
Title: Comunity Bank President



FIRST UNION NATIONAL BANK
Lender

/'s/ DAVID E. HUMPHREYS

Name: DAVID E. HUMPHREYS
Title: Vice President



TORONTO-DOMINION (TEXAS), INC.
Lender

By: /'s/ CARCL BRANDT

Name: Carol Brandt
Title: Vice President



WESTDEUTSCHE LANDESBANK
GIROZENTRALE
Lender

/sl CYNTHHA M N ESEN

Name: Cynthia M Niesen
Title: Managing Director

/'s/ THOVAS LEE

Name: Thomas Lee
Title: Associate



THE BANK OF NEW YORK
Lender

By: /s/ RAYMOND J. PALMER

Name: Raynond J. Pal mer
Title: Vice President



ROYAL BANK OF CANADA
Lender

By: /s/ LINDA M STEPHENS

Name: Linda M Stephens
Title: Senior Manager



SUNTRUST BANK, ATLANTA
Lender

By: /s/ STEVEN J. NEWBY

Name: Steven J. Newby
Title: Vice President

By: /s/ MARY CRAWFORD OVEN

Name: Mary Crawford Oaen
Title: Banking Oficer



MORGAN GUARANTY TRUST
COMPANY OF NEW YORK
Lender

By: /'s/ CARL J. MEHLDAU, JR

Narre: Carl J. Mehl dau, Jr.
Title: Associate



CITIBANK, N.A.
Lender

/sl STEVEN M BAI LHI

Name: Steven M Bail hi
Title: Attorney-in-Fact



By:

DEUTSCHE BANK AG NEW YORK
AND/OR CAYMAN ISLANDS

/sl

BRANCHES
Lender

JOEL MAKOWBKY

Joel Makowsky
Vi ce President

M CHAEL E. KEATI NG

M chael E. Keating
Managi ng Di rector



CIBC, INC.
Lender

/sl M BETH M LLER

Name: M Beth MIler
Title: Authorized Signatory



By:

ABN AMRO BANK, N.V.
Lender

/sl JAME A CONN

Name: Jamie A Conn
Title: Vice President

/sl FRANK R RUSSO, JR

Name: Frank R Russo, Jr.
Title: Vice President



By:

BAYERISCHE LANDESBANK
GIROZENTRALE, CAYMAN ISLANDS

BRANCH
Lender

PETER OBERMANN

Pet er Ober mann

. Senior Vice President

JAMES BOYLE

James Boyl e

. Vice President



THE FUJI BANK, LIMITED
Lender

By: /sl NATE ELLIS

Name: Nate Ellis
Title: Senior Vice President & Manager



CREDIT LYONNAIS
Lender

/'s/ PHI LLI PPE SOUSTRA

Name: Phillippe Soustra
Title: Senior Vice President



BANK OF TOKYO - MITSUBISHI LTD.
HOUSTON AGENCY
Lender

By: /'s/ | CH RO OTANI

Name: Ichiro O ani
Title: Deputy General Mnager



ANNEX |
DEFINED TERMS

"Acquired Debt" means, with respect to any spedifferson, (i) Indebtedness of any other Persomirxiat the time such other Person is
merged with or into or became a Subsidiary of sp#rtified Person, including, without limitationdkbtedness incurred in connection with,
or in contemplation of, such other Person mergiitf @r into or becoming a Subsidiary of such spediPerson, and (ii) Indebtedness
secured by a Lien encumbering any assets acqureddh specified Person, and any refinancing ofdhegoing indebtedness on similar
terms, taking into account current market condgion

"Adjusted Canadian Dollar Eurodollar Rate" means gy Canadian Dollar Eurodollar Loan for any Elaitar Interest Period therefor, the
per annum rate equal to the sum of (a) the Applicktargin plus (b) the rate per annum (rounded ugwaf necessary, to the nearest 1/100
of 1%) determined by Canadian Agent to be equtliéajuotient obtained by dividing (i) the Canadizsilar Eurodollar Rate for such
Canadian Dollar Eurodollar Loan for such Eurodoltaerest Period by (ii) 1 minus the Reserve Raguéent for such Canadian Dollar
Eurodollar Loan for such Interest Period. The At§dsCanadian Dollar Eurodollar Rate for any Canadlallar Eurodollar Loan shall chan
whenever the Applicable Margin or the Reserve Reqoueént changes. No Adjusted Canadian Dollar EutadBlate charged by any Person
shall ever exceed the Highest Lawful Rate.

"Adjusted US Dollar Eurodollar Rate" means, for &iy Dollar Eurodollar Loan for any Eurodollar Irget Period therefor, the per annum
rate equal to the sum of (a) the Applicable Marglirs (b) the rate per annum (rounded upwards,désgary, to the nearest 1/100 of 1%)
determined by US Agent to be equal to the quotiditdined by dividing (i) the US Dollar Eurodollaat for such US Dollar Eurodollar Lo
for such Eurodollar Interest Period by (ii) 1 mirthe Reserve Requirement for such US Dollar Eutadaban for such Interest Period. The
Adjusted US Dollar Eurodollar Rate for any US Dolaurodollar Loan shall change whenever the ApplieaMargin or the Reserve
Requirement changes. No Adjusted US Dollar Euraddfiate charged by any Person shall ever exceddigihest Lawful Rate.

"Affiliate" means, as to any Person, each othes®ethat directly or indirectly (through one or mamtermediaries or otherwise) controls, is
controlled by, or is under common control with, IstRerson. A Person shall be deemed to be "cordrbilé any other Person if such other
Person possesses, directly or indirectly, power

(a) to vote 20% or more of the securities (on §fdiluted basis) having ordinary voting power fbe election of directors or managing
general partners; or

(b) to direct or cause the direction of the manag@rand policies of such Person whether by contmactherwise



"Agent-Related Persons" means the US Agent (inotp&iank of America in its capacity as US LC Issared US Swing Lender) and its
Affiliates, the Canadian Agent (including Bank ofm&rica Canada in its capacity as Canadian LC IsmugCanadian Swing Lender) and its
Affiliates, the Arranger, any successors to US AgerCanadian Agent appointed in accordance wighLitan Documents, and the officers,
directors, employees, agents and attorneys-inefestich Persons.

"Applicable Currency" means (i) when used with exggo any US Loan or US LC Obligations, US Dollansd (ii) when used with respect
any Canadian Prime Rate Loan, any Canadian Dollesd®llar Loan or any Bankers' Acceptance, Canabialtars, and (iii) when used with
respect to any Canadian Base Rate Loan or an U&rEalrodollar Loan made under the Canadian Agreénus Dollars.

"Applicable Lending Office" means, for each Lendad for each Type of Loan, the "Lending Office'sath Lender (or of an Affiliate of
such Lender) designated for such Type of Loan onekril hereof or such other office of such Lendergn Affiliate of such Lender) as such
Lender may from time to time specify to US Agenan@dian Agent, and Borrowers by written noticedocaidance with the terms hereof as
the office by which its Loans of such Type are ¢onade and maintained.

"Applicable Margin" means

(a) when used in the Canadian Agreement on anyathatevhen used in the US Agreement, except witheretdo any Tranche B Loan, on ¢
date, the number of Basis Points per annum set bafow based on the Applicable Rating Level orhsilate:

Applicable Applicab le
Rating Level Margin
Level | oo T
Level Il .o T
Level lll wo T
Level IV —s T
Level V o T

(b) when used with respect to any Tranche B Loaargndate, the number of Basis Points per annuriogbtbelow based on the Applicable
Rating Level on such date:



Applicable Applicab

Rating Level Margin
Level | 26.0
Level Il 375
Level Il 47.5
Level IV 70.0
Level V 77.5

Changes in the Applicable Margin will occur autoitaty without prior notice as changes in the Applile Rating Level occur. US Agent
will give notice promptly to Borrowers and the Lemsl of changes in the Applicable Margin.

"Applicable Rating Level" means for any day, thghest Rating Level (as such term is defined betothis paragraph) issued by S&P or
Moody's (collectively, in this definition calleddéifDesignated Rating Agencies"). As used in thid®n, (i) the term "Rating Level" means
for any day with respect to any of the Designatatiig) Agencies, the rating level described belomitéothen equivalent) applicable on such
day, issued by such Designated Rating Agency, fiora to time, with respect to US Borrower's Long+fieDebt or if such rating is
unavailable, equivalents thereof, including coypaty ratings, implied ratings and corporate ragjn@) "US Borrower's Long-Term Debt"
means senior, unsecured, non-credit enhanced &@ngibhdebtedness for borrowed money of US Borroaed, (i) "$" means a rating equal

to or more favorable than and "<" means a ratisg favorable than.

Rating Level Moody's
Level | $A- $A3
Level Il BBB+ Baal
Level Il BBB Baa2
Level IV Baa3
Level V <Baa3

If any of the Designated Rating Agencies shalllrte in effect a rating for US Borrower's Long-Tebmbt or if the rating system of any of
the Designated Rating Agencies shall change, @ithier of the Designated Rating Agencies shalle¢ade in the business of rating corpc
debt obligations, US Borrower and Required Lendbgedl negotiate in good faith to amend this
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definition to reflect such changed rating systerntherunavailability of ratings from such Designakating Agency, but until such an
agreement shall be reached, the Applicable RatengLshall be based only upon the rating by theareimg Designated Rating Agency.

"Arranger" means Banc of America Securities LLCiténcapacity as sole lead arranger and sole baolager.

"BA Discount Rate" means, in respect of a BA beingepted by a Lender on any date, (i) for a Letfuris listed in Schedule | to the Bank
Act (Canada), the average bankers' acceptancasapeoted on Reuters CDOR page (or such othergsagey, from time to time, replace
such page on that service for the purpose of disglagquotations for bankers' acceptances acceptéebling Canadian financial institutions)
at approximately 10:00 a.m. (Toronto, Ontario tirae)such drawdown date for bankers' acceptanceéscghawcomparable maturity date as the
maturity date of such BA (the "CDOR Rate"); orsifch rate is not available at or about such tilne average of the bankers' acceptance
(expressed to five decimal places) as quoted t€dredian Agent by the Schedule | BA Reference Baskof 10:00 a.m. (Toronto, Ontario
time) on such drawdown date for bankers' acceptanaeing a comparable maturity date as the matdaity of such BA; and (ii) for a Lenc
that is listed in Schedule Il to the Bank Act (Cdapor a Lender that is listed in Schedule Illite Bank Act (Canada) that is not subject tc
restrictions and requirements referred to in suim®&24 (2) of the Bank Act (Canada), the ratalgisshed by the Canadian Agent to be the
lesser of (A) the CDOR Rate plus 10 Basis Pointd; @) the average of the bankers' acceptance (etpgessed to five decimal places) as
guoted to the Canadian Agent by the Schedule IIR&ference Banks as of 10:00 a.m. (Toronto, Ontarie) on such drawdown date for
bankers' acceptances having a comparable matatigyad the maturity date of such BA;

"Bankers' Acceptance” or "BA" means a Canadiandaltaft of either Canadian Borrower, for a tertesied by such Canadian Borrower of
either 30, 60, 90 or 180 days (as reduced or egtbhg the Lender, acting reasonably, to allow tla¢unity thereof to fall on a Business Day)
payable in Canada.

"Bank of America" means Bank of America, N.A.

"Bankruptcy and Insolvency Act (Canada)" meansBaekruptcy and Insolvency Act, S.C. 1992, c. 2¢€luding the regulations made and,
from time to time, in force under that Act.

"Basis Point" means one one-hundredth of one pe(6edil%).
"Borrower" means any of US Borrower and Canadiarrd@eers.

"Borrowing" means a borrowing of new Loans of agnType pursuant to

Section 1.2 or a Continuation or Conversion oftixisLoans into a single Type (and, in the casEwfdollar Loans, with the same Interest
Period) pursuant to Section 1.3 of the US Agreeroettie Canadian Agreement or the acceptance ahpse of Bankers' Acceptances iss
by Canadian Borrowers under the Canadian Agreenrahe Continuation or Conversion of existing Banke
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Acceptances into Canadian Loans of a single Tyjkdrcase of Eurodollar Loans with the same Intd?esod pursuant to Section 1.3 of the
Canadian Agreement.

"Borrowing Notice" means a written or telephoniquest, or a written confirmation, made by any Bagpwhich meets the requirements of
Section 1.2 of the US Agreement or Section 1.hefGanadian Agreement.

"Business Day" means (a) with respect to the Camaélgreement, a day, other than a Saturday or Sundavhich commercial banks are
open for business with the public in Dallas, Teaxad Toronto, Ontario and (b) with respect to theAdleement, a day, other than a Saturday
or Sunday, on which commercial banks are opendsmess with the public in Dallas, Texas. Any BasmDay in any way relating to
Eurodollar Loans (such as the day on which an éstdPeriod begins or ends) must also be a day arhwih the judgment of US Agent or
Canadian Agent, as applicable, significant transastin dollars are carried out in the interbankoeurrency market.

"Canadian Advances" has the meaning given to sroh in Section 1.1(a) of the Canadian Agreement.

"Canadian Agent" means Bank of America Canadadasrastrative agent under the Canadian Agreemeatjta successors and assigns in
such capacity.

"Canadian Agreement" means that certain Credit &ment dated the Closing Date among Canadian BorspWanadian Agent and Lende
as it may be amended, supplemented, restated emoffe modified and in effect from time to time.

"Canadian Base Rate Loan" means a Canadian LoahWhkars interest at the Canadian US Dollar Base. Ra

"Canadian Borrowers" means Northstar Energy andb&nergy Canada.

"Canadian Dollar" or "C$" means the lawful curreméyCanada.

"Canadian Dollar Eurodollar Loan" means a Canati@zan that bears interest at the Adjusted Canad@abDEurodollar Rate.

"Canadian Dollar Eurodollar Rate" means, for anyp&than Dollar Eurodollar Loan within a Borrowingdawith respect to the related Inter
Period therefor, (a) the interest rate per annuarri@d out to the fifth decimal place) equal to thte determined by the Canadian Agent to be
the offered rate that appears on the page of thexate Screen that displays an average British Bankssociation Interest Settlement Rate
(such page currently being page number 3740) fposits in Canadian Dollars (for delivery on theffiday of such Interest Period) with a
term equivalent to such Interest Period, determasedf approximately 11:00 a.m. (London time) twesBess Days prior to the first day of
such Interest Period, or (b) in the event the mafierenced in the preceding subsection (a) doeappear on such page or service or
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such page or service shall cease to be availdd@deate per annum (carried out to the fifth deciptate) equal to the rate determined by the
Canadian Agent to be the offered rate on such qthge or other service that displays an averagesBBankers Association Interest
Settlement Rate for deposits in Canadian Dollamsdélivery on the first day of such Interest Pdyiwith a term equivalent to such Interest
Period, determined as of approximately 11:00

a.m. (London time) two Business Days prior to tigt tlay of such Interest Period, or (c) in ther#the rates referenced in the preceding
subsections

(a) and (b) are not available, the rate per annetarchined by the Canadian Agent as the rate oféstat which deposits in Canadian Dollars
(for delivery on the first day of such InterestiBdj in same day funds in the approximate amouti@fpplicable Canadian Dollar
Eurodollar Loan and with a term equivalent to slidkrest Period would be offered by its London lofato major banks in the offshore
Canadian Dollar market at their request at appratéfy 11:00 a.m. (London time) two Business Daysrpp the first day of such Interest
Period.

"Canadian Facility Maturity Date" means the datechlis five years and one day after the ConverBiate.

"Canadian Facility Usage" means, at the time irstjar, the US Dollar Equivalent of the aggregat®an of Canadian Loans, Canadian LC
Obligations, and BA's outstanding at such time.

"Canadian Guarantor" means US Borrower.

"Canadian LC Issuer" means Bank of America Canadis icapacity as the issuer of Letters of Creddar the Canadian Agreement, and its
successors in such capacity. Canadian Agent mdy tiaé consent of Canadian Borrowers and the Leimdguestion, appoint any Canadian
Resident Lender hereunder as a Canadian LC Issyéade of or in addition to Bank of America Canada

"Canadian LC Obligations" means, at the time insjoa, the sum of all Matured Canadian LC Obligagiglus the maximum amounts which
Canadian LC Issuer might then or thereafter beedalpon to advance under all Letters of Credit théstanding under the Canadian
Agreement.

"Canadian LC Sublimit" means US $25,000,000.

"Canadian Lenders" means each signatory to thedimm&greement (other than any Borrower), includdamk of America Canada in its
capacity as a Canadian Lender and Canadian Swindelcdnereunder, rather than as Canadian Agent anddian LC Issuer, and the
successors of each such party as holder of a Ganaltite.

"Canadian Loan Documents" means the Canadian Agnegihe Canadian Notes, the Letters of Crediedsinder the Canadian Agreement,
the LC Applications related thereto, the BA's, Ggaranty executed by Canadian Guarantor, andradl aigreements, certificates,
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documents, instruments and writings at any timevdedd in connection herewith or therewith (exchesof term sheets and commitment
letters).

"Canadian Loans" means the Canadian Revolving LdeasCanadian Term Loans into which such Canadd@&rolving Loans may be
converted, the Competitive Bid Loans made undeCtaeadian Agreement, and the Canadian Swing Loans.

"Canadian Majority Lenders" means Canadian Lendéisse aggregate Percentage Shares under the GaAageement exceed sixty-six
and two thirds percent (66 2/3%).

"Canadian Maximum Credit Amount" means US $275,000.0n the Closing Date, as increased or decreéheeghfter pursuant to Section
1.9 of the US Credit Agreement or Section 1.1zhef€anadian Agreement, but in no event greater$B8@/,000,000 or less than
$175,000,000, or the Canadian Dollar Exchange Edgi.

"Canadian Notes" means each Lender's "Canadiar Natelefined in
Section 1.1(a) of the Canadian Agreement, the CtitiyeeBid Notes issued under the Canadian Agrednserd the Canadian Swing Notes.

"Canadian Obligations" means all Liabilities froimé to time owing by Canadian Borrowers to any Lariéarty under or pursuant to any of
the Canadian Loan Documents, including all Canat@rbligations owing thereunder. "Canadian Oblgyat means any part of the
Canadian Obligations.

"Canadian Prime Rate" means on any day a fluctya#te of interest per annum equal to the highd) diie rate of interest per annum most
recently announced by Bank of America Canada asfiésence rate for Canadian Dollar commercial $o@ade to a Person in Canada; and
(i) Bank of America Canada's Discount Rate for Bams' Acceptances having a maturity of thirty dplgs the Applicable Margin. No
Canadian Prime Rate charged by any Person shalegeeed the Highest Lawful Rate.

"Canadian Prime Rate Loan" means a Canadian Le@drbé#ars interest at the Canadian Prime Rate.
"Canadian Re-allocation" has the meaning given &éction 1.9 of the US Agreement.

"Canadian Required Lenders" means Canadian Lemderse aggregate Percentage Shares under the GaAaneement exceed fifty
percent (50%).

"Canadian Resident Lender" means each Lender fabehéis such on Annex Il to the Canadian Agreererny Assignment and Acceptance
executed by a new Lender, each being a Persorsthat a non-resident of Canada for the purposéseoincome Tax Act (Canada).

"Canadian Revolving Loans" has the meaning givém 8ection 1.1(a) of the Canadian Agreement.
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"Canadian Revolving Period" means the period frowh iacluding the Closing Date until the Conversizate (or, if earlier, the day on which
the obligations of Lenders to make Canadian Loarkeobligations of Canadian LC Issuer to issutdrs of Credit under the Canadian
Agreement have been terminated or the CanadiarsNiose become due and payable in full).

"Canadian Swing Lender" means Bank of America Canaudits individual capacity.
"Canadian Swing Loans" has the meaning given Sdntion 1.1(b) of the Canadian Agreement.
"Canadian Swing Notes" has the meaning given&ention 1.1(b) of the Canadian Agreement.

"Canadian Swing Rate" means on any day a fluctgatite of interest per annum established from torteane by Bank of America Canada
its money market rate, which rate may not be thekt rate of interest charged by Bank of Americadia to its customers, plus the
Applicable Margin. The Canadian Swing Rate shallenexceed the Highest Lawful Rate.

"Canadian Swing Sublimit" means US $25,000,000.
"Canadian Term Loan" has the meaning given it ictiSe 1.7 of the Canadian Agreement.

"Canadian Term Period" means the period from aoldiding the day immediately following the Conversibate until and including the
Canadian Facility Maturity Date.

"Canadian US Dollar Base Rate" means for a daysateeper annum equal to the higher of (a) the Feédleinds Rate for such day plus one-
half of one percent (0.5%) and (b) the rate ofregeper annum most recently established by Baotdrica Canada as its reference rate for
US Dollar commercial loans made to a Person in @andny change in the Canadian US Dollar Base Bageto a change in the Bank of
America Canada's reference rate shall be effectivine effective date of such change. No Canadi&abllar Base Rate charged by any
Person shall ever exceed the Highest Lawful Rate.

"Cash Equivalents" means Investments in:

(a) marketable obligations, maturing within twelenths after acquisition thereof, issued or undimtlly guaranteed by Canada or the
United States of America or an instrumentality gercy thereof and entitled to the full faith anddit of Canada or the United States of
America, as applicable;

(b) demand deposits, and time deposits (includertjfcates of deposit) maturing within twelve mbstrom the date of deposit thereof, with
a domestic office (1) of US Agent or Canadian Agamany Lender, or (2) of any bank or trust
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company organized under the laws of Canada or thieed States of America or any Province or Stadedtim, provided that (x) the full
amount of each such deposit in such bank or trspeany is insured by the Federal Deposit Insur@uagoration if applicable, or (y) such
bank or trust company has capital, surplus andvichelil profits aggregating at least US $50,000,20@,

(c) (1) publicly traded debt securities with argamal term of 270 days or less or (2) interest ingpsecurities issued to the public by banks,
associated entities or similar institutions, whieim be put to the issuer at the investor's unciomdit option within one month after
acquisition, so long as in each case such seauhge a credit rating of at least A-1 from S&HPet from Moody's or A-1 [low] from CBRS
or R-1 [low] from DBRS.

"CBRS" means CBRS Inc., or its successor.

"Change of Control" means the occurrence of eitfi¢he following events: (i) any Person (or syndkécar group of Persons which is deemed
a "person" for the purposes of Section 13(d)(ZhefSecurities Exchange Act of 1934, as amendeql)iims more than fifty percent (50%) of
the outstanding stock of US Borrower having ordinasting power (disregarding changes in voting pobased on the occurrence of
contingencies) for the election of directors, @rduring any period of twelve successive montisagority of the Persons who were directors
of US Borrower at the beginning of such period edasbe directors of US Borrower, unless such tiegseelates to a voluntary reduction by
US Borrower of the number of directors that congtlse board of directors of US Borrower.

"Closing Date" means August 29, 2000.

"Companies' Creditors Arrangement Act (Canada)"mag¢he Companies' Creditors Arrangement Act, R.8985, c. C-36, including the
regulations made and from time to time in forceamttiat Act.

"Competitive Bid" means (i) with respect to the B§reement, a response from any Lender to an lieitdb Bid, substantially in the form
Exhibit J to the US Agreement and (ii) with respiecthe Canadian Agreement, a response from angdizam Resident Lender to an
Invitation to Bid, substantially in the form of Ekiit K to the Canadian Agreement.

"Competitive Bid Accept/Reject Letter" means (ixlwiespect to the US Agreement, a notice sent btkower to US Agent, substantially
in the form of Exhibit K to the US Agreement, indiing its acceptance or rejection of CompetitivdsBrom various Lenders and (ii) with
respect to the Canadian Agreement, a notice setiitebgpplicable Canadian Borrower to Canadian Agaristantially in the form of Exhibit
L to the Canadian Agreement, indicating its acasgeeor rejection of Competitive Bids from variousnders.
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"Competitive Bid Interest Period" means, with resge any Competitive Bid Loan, a period from orag do one hundred eighty days as
specified in the Competitive Bid applicable thereto

"Competitive Bid Loan" means (i) with respect te idS Agreement, a loan from a Lender to US Borrgwesuant to the bidding procedure
described in

Section 1.7 of the US Agreement and (ii) with respe the Canadian Agreement, a loan from a Candg@&sident Lender to the applicable
Canadian Borrower pursuant to the bidding procedeseribed in Section 1.9 of the Canadian Agreement

"Competitive Bid Note" (i) with respect to the Ugeement, a "Competitive Bid Note" as defined iota& 1.7 of the US Agreement and
with respect to the Canadian Agreement, a "Competi®id Note" as defined in
Section 1.9 of the Canadian Agreement.

"Competitive Bid Rate" means, for any Competitivid Boan, the fixed rate at which such Lender idingl to make such Competitive Bid
Loan indicated in its Competitive Bid. The Compeé&tBid Rate shall in no event, however, exceedHlghest Lawful Rate.

"Competitive Bid Request" means (i) with respedite US Agreement, a request by US Borrower irfahm of Exhibit H to the US
Agreement for Lenders to submit Competitive Bidd &r) with respect to the Canadian Agreement,cuest by the applicable Canadian
Borrower in the form of Exhibit | to the Canadiagr&ement for Canadian Resident Lenders to subnmitp@dtive Bids.

"Consolidated" refers to the consolidation of amyden, in accordance with US GAAP, with its propednsolidated subsidiaries. Referen
herein to a Person's Consolidated financial statésnénancial position, financial condition, lidiies, etc. refer to the consolidated financial
statements, financial position, financial conditibabilities, etc. of such Person and its propedysolidated subsidiaries.

"Consolidated Assets" means the total assets dat®wer and its Restricted Subsidiaries which wdu# shown as assets on a Consolic
balance sheet of US Borrower and its RestrictedsiBlidries prepared in accordance with US GAAP raflieninating all amounts properly
attributable to minority interest, if any, in thissk and surplus of the Restricted Subsidiaries.

"Continuation” (i) as used in the US Agreement Isfedér to the continuation pursuant to Sectionthe3eof of a Eurodollar Loan as a
Eurodollar Loan from one Interest Period to thetrmterest Period and (ii) as used in the Canadgreement shall refer to the continuation
pursuant to

Section 1.3 thereof of a Eurodollar Loan as a EoltadLoan from one Interest Period to the nexétast Period or a rollover of a Banker's
Acceptance at maturity.

"Continuation/Conversion Notice" means (i) withpest to the US Agreement, a written or telephoaguest, or a written confirmation, m:
by Borrower which meets the requirements of Secti@of the US Agreement, and
(i) with respect to the Canadian Agreement, atemit
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or telephonic request, or a written confirmatiomd®a by the applicable Canadian Borrower which misetsequirements of Section 1.3 of
Canadian Agreement.

"Conversion" (i) as used in the US Agreement stedélr to a conversion pursuant to Section 1.3 dickerlll of one Type of US Loan into
another Type of US Loan and (ii) as used in theadam Agreement shall refer to a conversion pursiea8ection 1.3 or Article 11l of one
Type of Canadian Advance into another Type of Cemaddvance.

"Conversion Date" means the date which is 364 d#tgs the Closing Date, or such later day to whighConversion Date is extended
pursuant to
Section 1.6 of the Canadian Agreement.

"DBRS" means Dominion Bond Rating Service Limitedijts successor.

"Default” means any Event of Default and any ddfauent or condition which would, with the givinfjany requisite notices and the pas:
of any requisite periods of time, constitute anrive Default.

"Default Rate" means at the time in question (thwespect to any US Base Rate Loan, the rate eseept (2%) per annum above the US
Base Rate then in effect, (ii) with respect to &i§/Dollar Eurodollar Loan, the rate two percent {3%r annum above the Adjusted US
Dollar Eurodollar Rate then in effect for such Lpéi) with respect to any Canadian Prime Raten,dhe rate two percent (2%) per annum
above the Canadian Prime Rate then in effect foh swan, (iv) with respect to any Canadian BasesRatn, the rate two percent (2%) per
annum above the Canadian US Dollar Base Rate theffiect for such Loan, (v) with respect to any &gian Dollar Eurodollar Loan, the r:
two percent (2%) per annum above the Adjusted danddollar Eurodollar Rate then in effect for suafan; (vi) with respect to any
Competitive Bid Loan, the rate two percent (2%) a@num above the Competitive Bid Rate then in éffacsuch Loan; (vii) with respect to
any US Swing Loan, the rate two percent (2%) peuenabove the US Swing Rate then in effect for duadm; and (viii) with respect to any
Canadian Swing Loan, the rate two percent (2%japeum above the Canadian Swing Rate then in dffesuch Loan. No Default Rate
charged by any Person shall ever exceed the Higlaedul Rate.

"Depository Bills and Notes Act (Canada)" meansepository Bills and Notes Act (Canada), R.S.(®8,%. 13, including the regulations
made and, from time to time, in force under that Ac

"Devon Energy Canada" means Devon Energy Canadao€xion, a Canadian corporation organized undefaivs of Alberta.
"Devon Nevada" means Devon Energy Corporation (Ma)ea Nevada corporation.

"Devon Oklahoma" means Devon Energy Corporationgdma), an Oklahoma corporation, formerly knowiason Energy Corporation,
an Oklahoma corporation.
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"Devon SFS" means Santa Fe Snyder Corporation)amaee corporation into which Devon Merger Co. hasn merged (with Santa Fe
Snyder Corporation being the survivor, becominghally-owned Subsidiary of US Borrower and changing its@&o Devon SFS Operatir
Inc.).

"Disclosure Schedule" means (i) with respect tollseAgreement, Schedule 1 thereto, and (ii) widpeet to the Canadian Agreement,
Schedule 1 thereto.

"Discount Proceeds" means, in respect of each Bankeceptance, funds in an amount which is equal t

Face Amount
1 + (Rate x Term)

365

(where "Face Amount" is the principal amount of Bankers' Acceptance being purchased, "Rate" iB&®iscount Rate divided by 100
and "Term" is the number of days in the term ofBlamkers' Acceptance.)

"Distribution” means (a) any dividend or other diattion made by a Restricted Person on or in retspieany stock, partnership interest, or
other equity interest in such Restricted Persoclyding any option or warrant to buy such an equntgrest), or (b) any payment made by a
Restricted Person to purchase, redeem, acquietice any stock, partnership interest, or otheiitgdaterest in such Restricted Person
(including any such option or warrant).

"Domestic Lending Office" means, with respect ty aender, the office of such Lender specified asiomestic Lending Office" below its
name on Annex Il to the Canadian Agreement or t8efldreement, or such other office as such Lenderfraan time to time specify to any
Borrower and US Agent; with respect to LC Issulee, office, branch, or agency through which it issuetters of Credit; and, with respect to
US Agent, the office, branch, or agency throughohtii administers this Agreement.

"Eligible Transferee" means a Person which eithgiq a Lender or an Affiliate of a Lender, (b)Approved Fund or (c) is consented to as an
Eligible Transferee by US Agent or Canadian Agestapplicable, and, so long as no Default or EwEBtefault is continuing, by the
Borrowers, in each case which consent will not lieasonably withheld; provided that the Borroweosisent shall not be required for a
Person to be an "Eligible Transferee" for purpageSection 10.6(d) of the US Agreement and Sectidb(d) of the Canadian Agreement.
used in this definition, "Fund" means any Persdhgothan a natural Person) that is (or will bejaged in making, purchasing, holding or
otherwise investing in commercial loans and simataiensions of credit in the ordinary course obitsiness, and "Approved Fund" means
any Fund that is administered or managed by (a@ralér, (b) an Affiliate of a Lender or (c) an entit an Affiliate of an entity that
administers or manages a Lender.
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"Environmental Laws" means any and all Laws refatmthe environment or to emissions, dischargdsases or threatened releases of
pollutants, contaminants, chemicals, or industt@ic or hazardous substances or wastes intortiieomment including ambient air, surface
water, ground water, or land, or otherwise relatmthe manufacture, processing, distribution, treatment, storage, disposal, transport, or
handling of pollutants, contaminants, chemicalsndustrial, toxic or hazardous substances or waste

"ERISA" means the Employee Retirement Income Sgclt of 1974, as amended from time to time, thgewith all rules and regulations
promulgated with respect thereto.

"ERISA Affiliate” means US Borrower and all membefsa controlled group of corporations and all &s@r businesses (whether or not
incorporated) under common control that, togethién WS Borrower, are treated as a single employeleu Section 414 of the Internal
Revenue Code.

"ERISA Plan" means any employee pension benefit plébject to Title IV of ERISA maintained by any EBR Affiliate with respect to
which any Restricted Person has a fixed or contintiability.

"Eurodollar Interest Period" means, with respeatdoh particular Eurodollar Loan in a Borrowing fheriod specified in the Borrowing
Notice or Continuation/Conversion Notice applicathlereto, beginning on and including the date digetin such Borrowing Notice ¢
Continuation/Conversion Notice (which must be aiBess Day), and ending one, two, three, or six Imotiiereafter, as the applicable
Borrower may elect in such notice; provided that:

(a) any Interest Period which would otherwise endaay which is not a Business Day shall be exéid the next succeeding Business
unless such Business Day falls in another calemdsath, in which case such Interest Period shall@nthe next preceding Business Day; (b)
any Interest Period which begins on the last Bissirigay in a calendar month (or on a day for whine is no numerically corresponding
day in the calendar month at the end of such Istd?eriod) shall end on the last Business Daydalendar month; and (c) notwithstanding
the foregoing, any Interest Period which would otfige end after the last day of the US Facility @utment Period or the Canadian
Revolving Period shall end on the last day of tt&Racility Commitment Period or the Canadian Remg\Period (or, if the last day of such
period is not a Business Day, on the next preceBiminess Day).

"Eurodollar Lending Office" means, with respecttyy Lender, the office of such Lender specifieds$Eurodollar Lending Office” below
its name on Annex Il to the Canadian AgreemenherdS Agreement (or, if no such office is specifigsiDomestic Lending Office), or such
other office of such Lender as such Lender may ftiame to time specify to Borrowers, Canadian Ageanij US Agent.

"Eurodollar Loan" means any Canadian Dollar Eurtzdidloan and any US Dollar Eurodollar Loan.
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"Event of Default" means (i) with respect to the Agreement the meaning given to such term in Se@&ia thereof and (ii) with respect to
the Canadian Agreement the meaning given to suohiteSection 8.1 thereof.

"Exchange Equivalent" in respect of one currenhg (Original Currency"), being Canadian Dollardb8. Dollars, as the case may be,
means, at the date of determination, the amouotitwéncy expressed in the other such currency sapeto purchase, based on the Noon
Rate on such date, the specified amount of theif@i¢urrency on such date.

"Existing Canadian Agreement" means that certaima@an Credit Agreement dated as of October 159 #98®ng Canadian Borrowers,
Canadian Agent, and certain lenders named therein.

"Existing Santa Fe Snyder Agreement" means thosecestain Credit Agreements dated as of May 5, 1888nd among Santa Fe Snyder
Corporation, The Chase Manhattan Bank, as adnatiigragent, and the lenders party thereto.

"Existing US Agreement" means that certain US Gradreement dated as of October 15, 1999 among D&ktahoma, US Agent, and
certain lenders named therein.

"Facility Fee Rate" means, on any date, the nurabBasis Points per annum set forth below basethem\pplicable Rating Level on such
date:

Applicable Applicab le

Rating Level Facility Fe & Rate
Level | ie T
Level Il be T
Level lll o T
Level IV Ge T
Level V -o T

"Federal Funds Rate" means, for any day, the tamnum (rounded upwards, if necessary, to theesed/100th of one percent) equal to
weighted average of the rates on overnight Fedenals transactions with members of the Federal iResgystem arranged by Federal funds
brokers on such day, as published by the FedessdriRe Bank of Dallas, Texas on the Business Dayswwceeding such day, provided that
(i) if the day for which such rate is to be detaered is not a Business Day, the Federal Funds Rati€h day shall be such rate on such
transactions on the next preceding Business Dayp asiblished on the next succeeding Business Daly(ix if such rate is not so published
for any day, the Federal Funds Rate for such
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day shall be the average rate quoted to US Agestion day on such transactions as determined b&dét.
"Fiscal Quarter" means a three-month period endmiylarch 31, June 30, September 30 or Decembef 8iyoyear.
"Fiscal Year" means a twelve-month period endindgpecember 31 of any year.

"Governmental Authority” means any domestic or iignenational, federal, provincial, state, muni¢ipaother local government or body and
any division, agency, ministry, commission, boar@uthority or any quasi-governmental or privateyexercising any statutory, regulatory,
expropriation or taxing authority under the authoadf any of the foregoing, and any domestic, fgnedr international judicial, quasi-judicial,
arbitration or administrative court, tribunal, comssion, board or panel acting under the authofitgny of the foregoing.

"Hazardous Materials" means any substances redulaiger any Environmental Law, whether as pollgacdntaminants, or chemicals, ol
industrial, toxic or hazardous substances or wastestherwise.

"Hedging Contract" means (a) any agreement progiétin options, swaps, floors, caps, collars, fovsales or forward purchases involving
interest rates, commodities or commodity pricesijtegs, currencies, bonds, or indexes based oroathe foregoing, (b) any option, futures
or forward contract traded on an exchange, andr(g)other derivative agreement or other similaeagrent or arrangement.

"Highest Lawful Rate" means, with respect to eaehder Party to whom Obligations are owed, the marimonusurious rate of interest t
such Lender Party is permitted under applicable t@eontract for, take, charge, or receive wittpees to such Obligations. All
determinations herein of the Highest Lawful Ratepfoany interest rate determined by referencééoHighest Lawful Rate, shall be made
separately for each Lender Party as appropriadsgare that the Loan Documents are not construebligate any Person to pay interest to
any Lender Party at a rate in excess of the Highestul Rate applicable to such Lender Party.

"Income Tax Act (Canada)" means the Income Tax 8dt,. 1970-71£2, c. 63, including the regulations made and, ftione to time, in forc
under that Act.

"Indebtedness" of any Person means Liabilitiesin af the following categories:
(a) Liabilities for borrowed money,

(b) Liabilities constituting an obligation to pdyetdeferred purchase price of property or servizth®r than customary payment terms taki
the ordinary course of such Person's business,
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(c) Liabilities evidenced by a bond, debentureermtsimilar instrument;

(d) Liabilities arising under conditional salesather title retention agreements or under leaspsadiaed in accordance with US GAAP, but
excluding customary oil, gas or mineral leasesapatating leases,

(e) Liabilities with respect to payments receiveaonsideration of oil, gas, or other mineralstgdbe acquired or produced at the time of
payment (including obligations under "take-or-paghtracts to deliver gas in return for paymentsaly received and the undischarged
balance of any production payment created by sechdn or for the creation of which such Personctliyeor indirectly received payment);

(f) Liabilities under Hedging Contracts,
(g) Liabilities with respect to letters of creditapplications or reimbursement agreements therefor

(h) Liabilities under direct or indirect guarantigfsLiabilities of any Person or constituting olatgpns to purchase or acquire or to otherwise
protect or insure a creditor against loss in relspemdebtedness of the types described in papigréa) through

(g) above of any Person (such as obligations uwdeking capital maintenance agreements, agreen@ktsep-well, or agreements to
purchase debt, assets, goods, securities or sgrigeexcluding endorsements in the ordinary @afdusiness of negotiable instruments in
the course of collection),

provided, however, that the "Indebtedness" of aengéh shall not include Liabilities that were imag by such Person on ordinary trade
terms to vendors, suppliers, or other Persons gimnyigoods and services for use by such Persdreinrdinary course of its business, unless
and until such Liabilities are outstanding morent88 days past the original invoice or billing dtterefor. Any Indebtedness owed by a
partnership shall be deemed Indebtedness of atiyguan such partnership to the extent such pattasrany liability of any kind therefor.

"Initial Financial Statements" means (i) the audligmnual Consolidated financial statements of UBd®weer dated as of December 31, 1999,
(i) the unaudited quarterly Consolidated finana@tements of US Borrower dated as of June 3@),200) the audited annual Consolidated
financial statements of Santa Fe Snyder Corporaited as of December 31, 1999, and (iv) the utediduarterly Consolidated financial
statements of Santa Fe Snyder Corporation datefiame 30, 2000.

"Interest Act (Canada)" means the Interest Act,®.3985, c. I-15, including the regulations madd,drom time to time, in force under that
Act.
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"Interest Payment Date" means (a) with respecath &S Base Rate Loan, Canadian US Dollar BaselRate, Canadian Prime Rate Loan,
Canadian Swing Loan, and US Swing Loan the lastod@ach March, June, September and December begi8eptember 30, 2000, and (b)
with respect to each Eurodollar Loan, the lastafaye Eurodollar Interest Period that is applieathlereto and, if such Eurodollar Interest
Period is six months in length, the date specifigdS Agent which is approximately three monthsm$tuich Eurodollar Interest Period
begins; provided that the last day of each calemdanth shall also be an Interest Payment Datedoh such Loan so long as any Event of
Default exists under Section 8.1 (a) or (b).

"Interest Period" means (i) with respect to anydfiotlar Loan, the related Eurodollar Interest Reédad (i) with respect to any Competitive
Bid Loan, the related Competitive Bid Interest Bdri

"Internal Revenue Code" means the United Statesriat Revenue Code of 1986, as amended from tirtim&and any successor statute or
statutes.

"Investment" means any investment made directipdirectly, in any Person, whether by acquisitiérslaares of capital stock, indebtedness
or other obligations or securities or by loan, athe capital contribution or otherwise and whethade in cash, by the transfer of property
by any other means.

"Invitation to Bid" means (i) with respect to th&SlW\greement, an invitation by US Agent to each leendubstantially in the form of Exhibi
thereto, inviting such Lender to submit CompetitBids in response to a Competitive Bid Request utiteUS Agreement, and (i) with
respect to the Canadian Agreement, an invitatio@ayadian Agent to each Lender, substantially énfoinm of Exhibit J thereto, inviting
such Lender to submit Competitive Bids in respdnse Competitive Bid Request under the Canadiareément.

"Judgment Interest Act (Alberta)" means the Judgrnerest Act, S.A. 1984 c. J-0.5, including tegulations made and, from time to time,
in force under that Act.

"Law" means any statute, law, regulation, ordinamgke, treaty, judgment, order, decree, permibhcession, franchise, license, agreement or
other governmental restriction of the United State€anada or any state, province or political $tibibn thereof or of any foreign country
any department, province or other political sutslom thereof.

"LC Application" means any application for a Lett#rCredit hereafter made by any Borrower to USI&€§lier or Canadian LC Issuer.

"LC Collateral" (i) as used in the US Agreement tiee meaning given to such term in Section 2#@US Agreement and (ii) as used in
Canadian Agreement, has the meaning given suchiteBaction 2.11 of the Canadian Agreement.

"Lender Parties" means US Agent, US LC Issuer, GanaAgent, Canadian LC Issuer, and all Lenders.
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“Lenders" means, collectively, the US Lenders d&edQ@anadian Lenders.
"Lenders Schedule" means Annex Il to the US Agredraad Annex Il to the Canadian Agreement whichthessame.

"Letter of Credit" means any letter of credit isdu®y US LC Issuer under the US Agreement or thetifg US Agreement or by Canadian
LC Issuer under the Canadian Agreement or the iBgi€tanadian Agreement at the application of anyrd@eer.

"Liabilities" means, as to any Person, all indebtess, liabilities and obligations of such Persadmetiver matured or unmatured, liquidated or
unliquidated, primary or secondary, direct or irdir absolute, fixed or contingent, and whetharairequired to be considered pursuant to
US GAAP.

"Lien" means, with respect to any property or assaty lien, mortgage, security interest, pledgeogit, production payment, rights of a
vendor under any title retention or conditionaksagreement or lease substantially equivalenttiheiax lien, mechanic's or materialman's
lien, or any other charge or encumbrance for sgcptrposes, whether arising by Law or agreementlogrwise, but excluding any right of
offset. "Lien" also means any filed financing staént, any registration of a pledge (such as witissmer of uncertificated securities), or any
other arrangement or action which would serve téegea Lien described in the preceding sentereggrdless of whether such financing
statement is filed, such registration is made uochsarrangement or action is undertaken beforéter such Lien exists.

"Loan Documents" means, collectively, the Canadliaan Documents and the US Loan Documents.
"Loans" means, collectively, the Canadian LoanstaedJS Loans.
"Majority Lenders" means, collectively, US Majoritgnders and Canadian Majority Lenders.

"Material Adverse Effect" means any event which ldaeasonably be expected to have a material anersel effect upon (a) US Borrower's
Consolidated financial condition, (b) US BorroweZsnsolidated operations, properties or prospeotssidered as a whole, (c) US Borrow
ability to timely pay the Obligations, or (d) theferceability of the material terms of any Loan Downts.

"Matured Canadian LC Obligations" means all amopaisl by Canadian LC Issuer on drafts or demandsdgment drawn or made undel
purported to be under any Letter of Credit issuedien the Canadian Agreement and all other amowmsadd owing to Canadian LC Issuer
under any LC Application for any such Letter of diteto the extent the same have not been repatht@dian LC Issuer (with the proceeds
of Loans or otherwise).

18



"Matured US LC Obligations" means all amounts gaidJS LC Issuer on drafts or demands for paymesivdror made under or purportet
be under any Letter of Credit issued under the d&@&ment and all other amounts due and owing tb ©&suer under any LC Application
for any such Letter of Credit, to the extent theedave not been repaid to US LC Issuer (with thegeds of Loans or otherwise).

"Maximum Canadian Drawing Amount" means at the timguestion the sum of the maximum amounts whiahadian LC Issuer might th
or thereafter be called upon to advance underedtets of Credit issued pursuant to the Canadiaedgent which are then outstanding.

"Maximum US Drawing Amount" means at the time iregtion the sum of the maximum amounts which US 4sDiér might then or
thereafter be called upon to advance under aletetif Credit issued pursuant to the US Agreeméntiware then outstanding.

"Moody's" means Moody's Investor Service, Inc.it®successor.

"Net Proceeds" means with respect to any Bankexseptance, the Discount Proceeds less the amoual texthe applicable Stamping Fee
Rate multiplied by the face amount of such Bank&cseptance..

"Non-resident Lender" means any Lender which issnGanadian Resident Lender, and shall initiallameach Lender identified as such on
Annex Il to the Canadian Agreement or thereafteaimyn Assignment and Acceptance.

"Noon Rate" means, in relation to the conversionre# currency into another currency, the rate oharge for such conversion as quoted by
the Bank of Canada (or, if not so quoted, the spiet of exchange quoted for wholesale transactitade by Canadian Agent at Toronto,
Ontario at approximately noon (Toronto, Ontariodioime)).

"Northstar Energy" means Northstar Energy Corporatan Alberta corporation.
"Notes" mean, collectively, the Canadian Notes thedUS Notes.
"Obligations" means, collectively, the US Obligaisoand the Canadian Obligations.

"Offer of Extension" means (a) with respect to @anadian Agreement, a written offer by Canadianm\ger and on behalf of Required
Lenders, to Canadian Borrowers to extend the Candelcility Revolving Period to a date 364 daystiacceptance by Canadian Borrowers
of such offer, and setting forth, if applicableg tterms and conditions on which such extensiofiféesexrl by the Lenders and as may be
accepted by Canadian Borrowers, and (b) with radpabe US Agreement, a written offer by US Agdat,and on behalf of Required
Lenders, to US Borrower to extend the Tranche BdRéwvg Period to a date 364 days from acceptandg®yorrower of such offer, and
setting forth, if applicable, the terms and comufi§ on which such extension is offered by the Lemidad as may be accepted by US
Borrower.
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"PennzEnergy Debentures" means the following Delsestof PennzEnergy Company, which were issued frithe merger of PennzEnergy
Company with and into US Borrower:

(a) 10.125% Debentures due November 15, 2009 iadlyeegate principal amount of US $200,000,000;
(b) 10.25% Debentures due November 1, 2005 inglgesgate principal amount of US $250,000,000;
(c) the PennzEnergy Exchangeable Debentures.

"PennzEnergy Exchangeable Debentures" means tbavfioy Exchangeable Debentures of PennzEnergy Cowmpehich were issued prior
to the merger of PennzEnergy Company with andlifgdBorrower:

(@) 4.90% Exchangeable Senior Debentures due AdGLIR008 in the aggregate principal amount of Y&3$07,000; and
(b) 4.95% Exchangeable Senior Debentures due Audgys2008 in the aggregate principal amount of 386$06,000.
"Percentage Share" means

(a) under the US Agreement with respect to any eyl when used in Article | of the US Agreemertept when used in Section 1.5(d)
thereof with respect to utilization fees, or inidle Il of the US Agreement prior to the Tranch€Bnversion Date, in any Borrowing Notice
thereunder or when no US Loans are outstandingpeheentage set forth opposite such Lender's nantieeolenders Schedule as modifiet
assignments of a Lender's rights and obligatiomeuthe US Agreement made by or to such Lendecdnrdance with the terms of the US
Agreement, and (ii) when used otherwise, the peéagenobtained by dividing (x) the sum of the unpgaidcipal balance of such Lender's US
Loans and such Lender's Percentage Share of theCl3bligations, by (y) the sum of the aggregateaidprincipal balance of all US Loans
at such time plus the aggregate amount of all USJbBigations outstanding at such time; and

(b) under the Canadian Agreement with respect yoLander (i) when used in Article | of the Canadigreement except when used in
Section 1.5(c) thereof with respect to utilizatfees, in Article 1l of the Canadian Agreement ptiothe Conversion Date, in any Borrowing
Notice thereunder or when no Canadian Advanceswstanding, the percentage set forth opposite kenHer's name on the Lend:
Schedule as modified by assignments of a Lendgh$srand obligations under the Canadian Agreemmerte by or to such Lender in
accordance with the terms of the Canadian Agreeraenit(ii) when used otherwise, the percentagemddeby dividing (x) the sum of the
unpaid principal
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balance of such Lender's Canadian Advances andL.surater's Percentage Share of the Canadian LC &idlits, by (y) the sum of the
aggregate unpaid principal balance of all Canadidgwances at such time plus the aggregate amouit 6inadian LC Obligations
outstanding at such time.

"Permitted Distribution" means (i) any Distributiomde by any Restricted Person that is payableiordgmmon stock of such Restricted
Person, and (ii) any other Distribution made by Regtricted Person to US Borrower, Canadian Borrawéo any other Restricted Person
that is a wholly-owned Subsidiary of US Borrower.

"Permitted Investments" means (a) Cash Equival@bfdnvestments in Restricted Subsidiaries thatveolly-owned by US Borrower and in
Canadian Borrowers, and (c) US Borrower's InvestmenThunder Creek Gas Services L.L.C. and SagelOBas Processors, L.L.C., wh
are limited liability companies involved in the hahe gas and conventional gas production and dawelot in the Powder River basin of
central Wyoming and are owned by a Subsidiary oBd&ower and other industry partners (US Borrowginclude its pro rata share of
these entities in its Consolidated financial staets),

(d) payments made for the purchase of oil and gssts, leaseholds and associated facilities atit#quurchase of equity interests in entities
involved in the oil and gas industry, all in accamde with US Borrower's normal business practipesyided that no Default shall exist bef
or after any such acquisition or Investment, andr(gestments in any Person, so long as such P&emymes a Restricted Subsidiary of US
Borrower within one year after the date such Inwvestt is made.

"Permitted Liens" means:

(a) Liens for taxes, assessments or governmendiadjel which are not due or delinquent, or the itglaf which US Borrower or any
Restricted Subsidiary shall be contesting in gaothf provided US Borrower or such Restricted Sdibsy shall have made adequate
provision therefor in accordance with US GAAP;

(b) the Lien of any judgment rendered, or clairadilagainst US Borrower or any Restricted Subsididrich does not constitute an Event of
Default and which US Borrower or any such Restd@eabsidiary shall be contesting in good faithimimed US Borrower or such Restricted
Subsidiary shall have made adequate provision fibreireaccordance with US GAAP;

(c) Liens, privileges or other charges imposedeynptted by law such as statutory liens and deetmestls, carriers' liens, builders' liens,
materialmens' liens and other liens, privilegestber charges of a similar nature which relateltiigations not due or delinquent, including
any lien or trust arising in connection with workezompensation, unemployment insurance, pensioplogment and similar laws or
regulations;
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(d) Liens arising in the ordinary course of anddeatal to construction, maintenance or currentaipens which have not been filed pursuant
to law against US Borrower or any Restricted Subsydor in respect of which no steps or proceedioganforce such lien have been initiated
or which relate to obligations which are not duelelinquent or if due or delinquent, which US Beves or such Restricted Subsidiary shall
be contesting in good faith; provided US Borrowesiach Restricted Subsidiary shall have made adeguavision therefor in accordance
with US GAAP;

(e) Liens incurred or created in the ordinary cewftbusiness and in accordance with sound oilgasdndustry practice in respect of the
exploration, development or operation of oil and geoperties or related production or processigiiti@s or the transmission of petroleum
substances as security in favor of any other Pegsnducting the exploration, development, operadiotransmission of the property to wh
such Liens relate, for US Borrower's or any oRtstricted Subsidiaries' portion of the costs aqubeses of such exploration, development,
operation or transmission, provided that such cmstexpenses are not due or delinquent or, if dwebnquent, which US Borrower or such
Restricted Subsidiary shall be contesting in gaothf provided US Borrower or such Restricted Sdibsy shall have made adequate
provision therefor in accordance with US GAAP;

(f) overriding royalty interests, net profit intsts, reversionary interests and carried interestéh@r similar burdens on production in respect
of US Borrower's or any of its Restricted Subsiiéisiroil and gas properties that are entered iiitio ov granted to arm's length third parties in
the ordinary course of business and in accordaiitesaund oil and gas industry practice in the axfeaperation;

(9) Liens for penalties arising under non-partitigra provisions of operating agreements in respétiS Borrower's or any of its Restricted
Subsidiaries' oil and gas properties if such Lidasiot materially detract from the value of any eniat part of the property of US Borrower
and its Subsidiaries taken as a whole;

(h) easements, rights-of-way, servitudes, zoningtloer similar rights or restrictions in respectafd held by US Borrower or any Restricted
Subsidiary (including, without limitation, rightd-avay and servitudes for railways, sewers, drgiiige lines, gas and water mains, electric
light and power and telephone or telegraph or cehision conduits, poles, wires and cables) Wwhéther alone or in the aggregate, do not
materially detract from the value of such land at@nially impair its use in the operation of thesimess of US Borrower and its Restricted
Subsidiaries taken as a whole;

(i) security given by US Borrower or any Restrictuabsidiary to a public utility or any Governmenfaithority when required by such pub
utility or Governmental Authority in the ordinarpurse of the business of US Borrower or any Resttic
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Subsidiary in connection with operations of US Barer or any Restricted Subsidiary if such secuddgs not, either alone or in the
aggregate, materially detract from the value of mxayerial part of the property of US Borrower atsdRestricted Subsidiaries taken as a
whole;

(j) the right reserved to or vested in any GovemtalkAuthority by the terms of any lease, licergrant or permit or by any statutory or
regulatory provision to terminate any such leasenbke, grant or permit or to require annual oepgeriodic payments as a condition of the
continuance thereof;

(k) all reservations in the original grant of aapdls and premises or any interests therein amstialitory exceptions, qualifications and
reservations in respect of title;

() any Lien from time to time disclosed by US Bwwer or any Restricted Subsidiary to the US Agerihe Canadian Agent and which is
consented to by the Majority Lenders;

(m) any right of first refusal in favor of any Pensgranted in the ordinary course of business weisipect to all or any of the oil and gas
properties of US Borrower or any Restricted Sulsidi

(n) Liens on cash or marketable securities of Ugd@wer or any Restricted Subsidiary granted in emtion with any Hedging Contract
permitted under the US Agreement;

(o) Liens in respect of Indebtedness permitted dsgtiSns 7.1(b), 7.1(g) and 7.1(j);
(p) Liens in favor of the US Agent or the Canadiayent for the benefit of the Lender Parties;

(q) Liens to collateralize moneys held in a cadhatgral account by a lender in respect of the ayepent of bankers' acceptances, letters of
credit or similar obligations accepted or issuedbyh lender but only if at the time of such prapeamt no default or event of default has
occurred and is continuing under the credit facjitirsuant to which the bankers' acceptancestersdetf credit have been accepted or issued;

(r) purchase money Liens upon or in any tangiblsqal property and fixtures (including real prapesurface rights upon which such
fixtures are located and contractual rights anéixebles relating to such property) acquired byBd&ower or a Restricted Subsidiary in the
ordinary course of business to secure the purgbrase of such property or to secure Indebtedneagiad solely for the purpose of financing
the acquisition of such property, including anyrise
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existing on such property at the time of its acitjois (other than any such Lien created in contextigh of any such acquisition);

(s) the rights of buyers under production sale ramts$ related to US Borrower's or a Restricted Blidoy's share of petroleum substances
entered into in the ordinary course of businessyided that the contracts create no rights (inclgdiny Lien) in favor of the buyer or any
other Person in, to or over any reserves of patrlsubstances or other assets of US Borrower @s#&iBed Subsidiary, other than a
dedication of reserves (not by way of Lien or absohssignment) on usual industry terms;

(t) Liens arising in respect of operating leaseparsonal property under which Canadian Borroweeny of their Subsidiaries are lessees;

(u) Liens on property of a Person existing at theetsuch Person becomes a Restricted Subsidiangriged into or consolidated with US
Borrower or any of its Subsidiaries; provided, su@ns were in existence prior to the contemplatibsuch stock acquisition, merger or
consolidation and do not extend to any assets thia@rthose of the Person so acquired or mergedimntonsolidated with US Borrower or
any of its Subsidiaries.

(v) any extension, renewal or replacement (or ssgige extensions, renewals or replacements), doewr in part, of any Lien referred to
the preceding paragraphs (a) to (u) inclusive isf definition, so long as any such extension, rexlew replacement of such Lien is limited to
all or any part of the same property that secuned_ien extended, renewed or replaced (plus impneves on such property), the
indebtedness or obligation secured thereby isnwéeased and such Lien is otherwise permitted &wfiplicable section above;

(w) in addition to Liens permitted by clauses gapugh (v) above, Liens on property or assetsafafgregate Indebtedness secured thereby
does not exceed US $50,000,000.

provided that nothing in this definition shall inchof itself constitute or be deemed to constiarteagreement or acknowledgment by the US
Agent or the Canadian Agent or any Lender thatridebtedness subject to or secured by any suchit&smirhien ranks (apart from the effect
of any Lien included in or inherent in any suchriRigted Liens) in priority to the Obligations;

"Person" means an individual, corporation, partmgrdimited liability company, association, joistock company, trust or trustee thereof,
estate or executor thereof, unincorporated orgéioizar joint venture, Tribunal, or any other ldgakcognizable entity.

"Rating Agency" means any of S & P or Moody's,lagitt respective successors.
"Re-allocations" means, collectively, all US Resalitions and all Canadian Re-allocations
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"Regulation D" means Regulation D of the Board of/&nors of the Federal Reserve System as fromttirtime in effect.

"Request for an Offer of Extension" means (a) wétbpect to the Canadian Agreement, a written réaqnade by Canadian Borrowers to the
Lenders to have Required Lenders issue an off€atadian Borrowers extending the Canadian RevolRienipd for a further 364 days, and
(b) with respect to the US Agreement, a writteruessy made by US Borrower to the Lenders to haveiiRed|Lenders issue an offer to US
Borrower extending the Tranche B Revolving Periadd further 364 days.

"Required Lenders" means, collectively, US Requlredders and Canadian Required Lenders.

"Reserve Requirement" means, at any time, the maximate at which reserves (including any margisgécial, supplemental, or emergency
reserves) are required to be maintained underatgos issued from time to time by the Board of &owrs of the Federal Reserve System of
the United States of America (or any successombgnber banks of such Federal Reserve System agBunstcurrency liabilities" (as such
term is used in Regulation D). Without limiting tefect of the foregoing, the Reserve Requirembal seflect any other reserves requiret

be maintained by such member banks with respect to

(a) any category of liabilities which includes dsjt® by reference to which the Adjusted US Dollardglollar Rate or the Adjusted Canadian
Dollar Eurodollar Rate is to be determined, ordby category of extensions of credit or other @asaéich include US Dollar Eurodollar

Loans or Canadian Dollar Eurodollar Loans.

"Restricted Distribution" means any Distributioratlis not a Permitted Distribution.

"Restricted Investment" means any Investment thabt a Permitted Investment.

"Restricted Payments" means, collectively, all Retstd Distributions and all Restricted Investments
"Restricted Person” means any of US Borrower act &estricted Subsidiary.

"Restricted Subsidiary" means each Canadian Bomdd&von Oklahoma, Devon SFS and any other SubgididJS Borrower that is not ¢
Unrestricted Subsidiary.

"S & P" means Standard & Poor's Ratings Servicabvfaion of McGraw Hill Companies, Inc.), or itaccessor.
"Santa Fe Snyder Indentures" means the followidgmtures of Devon SFS:
(&) Indenture dated as of June 1, 1999 between8#S and The Bank of New York, as Trustee;
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(b) First Supplemental Indenture dated as of J4nd 999 between Devon SFS and The Bank of New #erKkrustee, including the form
of .05% Senior Note Due 2004;

(c) Indenture dated as of June 10, 1997 between8¥S and Texas Commerce Bank National Assocja®iirustee;
(d) First Supplemental Indenture dated as of Jind 997 between Devon SFS and Texas Commerce Batidrldl Association Trustee; and
(e) Second Supplemental Indenture dated as of JunE997 between Devon SFS and Texas Commerce Batidnal Association.

"Schedule | BA Reference Banks" means the Lendgexllin Schedule | to the Bank Act (Canada) asairsuch time, designated by
Canadian Agent, with the prior consent of Cana@iamowers (acting reasonably), as the Schedule R&ference Banks.

"Schedule 1l BA Reference Banks" means the Lenligtedd in Schedule Il to the Bank Act (Canada) r&s at such time, designated by
Canadian Agent, with the prior consent of Cana#@iarrowers (acting reasonably), as the ScheduléAIR&ference Banks.

"Stamping Fee Rate" means with respect to any BahReceptance accepted by any Canadian Residewletat any time, the Applicable
Margin then in effect; provided that if an Eventidéfault has occurred and is continuing, the Stagpiee Rate shall be increased by two
hundred (200) Basis Points.

"Subsidiary" means, with respect to any Person,cangoration, association, partnership, limitediliay company, joint venture, business
trust, or other business or corporate entity, @nige or organization which is directly or indidgofthrough one or more intermediaries)
controlled by or owned fifty percent or more by Isierson, provided that (a) associations, jointwes or other relationships (i) which are
established pursuant to a standard form operatngeanent or similar agreement or which are parmgsgor purposes of federal income
taxation only, (ii) which are not corporations @rmerships (or subject to the Uniform Partnergkdf) under applicable state Law, and (jii)
whose businesses are limited to the exploratioveldement and operation of oil, gas or mineral prtips, transportation and related facili
and interests owned directly by the parties in sasgociations, joint ventures or relationshipsl|l stz be deemed to be "Subsidiaries" of such
Person and (b) associations, joint ventures o atiationships (i) which are not corporations artperships under applicable provincial Li
and

(i) whose businesses are limited to the explomtitevelopment and operation of oil, gas or mingraperties, transportation and related
facilities and interests owned directly by the jg&rin such associations, joint ventures or refatidps, shall not be deemed to be
"Subsidiaries" of such Person.

"Termination Event" means (a) the occurrence wetpect to any ERISA Plan of (i) a reportable edescribed in Sections 4043(b)(5) or (6)
of ERISA or (ii) any other reportable
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event described in Section 4043(b) of ERISA othanta reportable event not subject to the provigioB0-day notice to the Pension Benefit
Guaranty Corporation pursuant to a waiver by swrparation under Section 4043(a) of ERISA, or (8 withdrawal of any ERISA Affiliate
from an ERISA Plan during a plan year in which @&sna "substantial employer” as defined in Secti@ida)(2) of ERISA, or (c) the filing of
a notice of intent to terminate any ERISA Planhar treatment of any ERISA Plan amendment as anatian under

Section 4041 of ERISA, or (d) the institution obpeedings to terminate any ERISA Plan by the PaerBanefit Guaranty Corporation under
Section 4042 of ERISA, or (e) any other event arditton which might constitute grounds under

Section 4042 of ERISA for the termination of, oe #pppointment of a trustee to administer, any ERPE&.

"Total Capitalization" means the sum (without dogtion) of (i) US Borrower's Consolidated Total Bad Debt plus (i) US Borrower's
Consolidated shareholder's equity.

"Total Funded Debt" means Liabilities referredriciauses (a), (b),
(c), (d), and (e) of the definition of "IndebtedaésTotal Funded Debt shall not include the Peniezfyn Exchangeable Debentures.

"Tranche A Facility Usage" means, at the time iesiion, the aggregate amount of Tranche A Loansaisting US LC Obligations
outstanding at such time under the US Agreement.

"Tranche A Lenders" means Lenders designated axhieaA Lenders on the Lenders Schedule.
"Tranche A Loan" has the meaning given it in Setfidl(a) of the US Agreement.

"Tranche A Maturity Date" means October 15, 2004.

"Tranche A Maximum Credit Amount" means $200,000,00

"Tranche A Note" has the meaning given it in Sectidl(a) of the US Agreement.

"Tranche A Percentage Share" means with respestytdranche A Lender

(i) when used in Article | of the US Agreement orArticle 1l of the US Agreement, in any Borrowihptice thereunder or when no Tranche
A Loans are outstanding, the Tranche A percentagfogh opposite such Tranche A Lender's naméierienders Schedule as modified by
assignments of a Tranche A Lender's rights andjatidins under the US Agreement made by or to sechiér in accordance with the terms
of the US Agreement, and (ii) when used othervitse percentage obtained by dividing (x) the surthefunpaid principal balance of such
Lender's Tranche A Loans and such Lender's Pegei®hare of the US LC Obligations, by (y) the sdrhe aggregate unpaid principal
balance of all Tranche A Loans at such time plesatjgregate amount of all US LC Obligations outditamat such time.
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"Tranche A Required Lenders" means Tranche A Lendéiose aggregate Tranche A Percentage Sharesceguxaeed fifty percent (50%).

"Tranche B Conversion Date" means the date whi@é4sdays after the Closing Date, or such latertdayhich the Tranche B Conversion
Date is extended pursuant to Section 1.1 of thé\gieement.

"Tranche B Facility Fee Rate" means, on any dagenumber of Basis Points per annum set forth bélased on the Applicable Rating Ler
on such date:

Applicable Applicable Tra nche B

Rating Level Facility Fe e Rate
Level | oo T
Level Il oo T
Level Ill e T
Level IV e T
Level V e T

"Tranche B Facility Usage" means, at the time iagtion, the aggregate amount of Tranche B Loarstanding at such time under the US
Agreement.

"Tranche B Lenders" means Lenders designated axfiesB Lenders on the Lenders Schedule.
"Tranche B Loan" has the meaning given it in Secfidl(b) of the US Agreement.
"Tranche B Maturity Date" means the date whichwis years and one day after the Tranche B Convei3ate.

"Tranche B Maximum Credit Amount" means $525,000,660 the Closing Date, as increased or decreaseeldtter pursuant to Section 1.9
of the US Credit Agreement or Section 1.12 of te&lian Agreement, but in no event greater thas,$68,000 or less than $425,000,000.

"Tranche B Note" has the meaning given it in Secfidl(b) of the US Agreement.

"Tranche B Percentage Share" means with respectytdranche B Lender
() when used in Article | of the US Agreementaimy Borrowing Notice thereunder or when no TrarBhe
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Loans are outstanding, the Tranche B percentagersietopposite such Tranche B Lender's name ohénelers Schedule as modified by
assignments of a Tranche B Lender's rights andjatidins under the US Agreement made by or to sectdér in accordance with the terms
of the US Agreement, and (ii) when used othervitse percentage obtained by dividing (x) the surthefunpaid principal balance of such
Lender's Tranche B Loans, by (y) the sum of theeggge unpaid principal balance of all Tranche Bri®

"Tranche B Required Lenders" means Tranche B Lendbbse aggregate Tranche B Percentage Sharesoeguxaked fifty percent (50%).
"Tranche B Revolving Period" means the period ftomClosing Date until the Tranche B ConversioneDat

"Tribunal" means any government, any arbitrationgdaany court or any governmental department, ciasion, board, bureau, agency or
instrumentality of the United States of Americaamnada or any state, province, commonwealth, nagoritory, possession, county, parish,
town, township, village or municipality, whethenmor hereafter constituted or existing.

"Type" means (i) with respect to any US Loans,dharacterization of such US Loans as either US Bade Loans or US Dollar Eurodollar
Loans and

(i) with respect to any Canadian Advances, theatterization of such Canadian Advances as Can&#iana Rate Loans, Canadian Prime
Rate Loans, US Dollar Eurodollar Loans, Canadiatdd&urodollar Loans or Bankers' Acceptances.

"Unrestricted Subsidiary" means any corporatiospamtion, partnership, limited liability compargint venture, or other business or
corporate entity, enterprise or organization inakhiS Borrower does not presently own an interisetly or indirectly) which hereafter
becomes a Subsidiary of US Borrower and which, iwi@® days thereafter, is designated as an UncesdriSubsidiary by US Borrower to |
Agent, provided that US Borrower may not desigrest@n Unrestricted Subsidiary any Subsidiary irctviiihas made an Investment of m
than US $100,000,000 (directly or indirectly) byyaneans other than newly issued stock or treasopk®©f US Borrower, which may be
used to make an Investment in Unrestricted Sub#diavithout limit and provided further that in theent the book value of the assets of any
Unrestricted Subsidiary at any time exceeds US $0@0000, such Subsidiary shall cease to be anstfioted Subsidiary and shall
automatically become a Restricted Person. Theviitio Subsidiaries of US Borrower shall initially Hesignated as Unrestricted
Subsidiaries:

(1) 167496 Canada Ltd.
(2) 172173 Canada Inc.
(3) 410760 Alberta Ltd.
(4) 655945 Alberta Ltd.
(5) 658387 Alberta Inc.
(6) 659502 Alberta Inc.
(7) 661151 Alberta Ltd.
(8) 728098 Alberta Ltd.
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(9) 746481 Alberta Ltd.

(10) 853843 Alberta Ltd.

(11) 892306 Alberta Ltd.

(12) Adobe Offshore Pipeline Company

(13) American Sulphur Export Corporation

(14) Amsulex, Inc.

(15) Azerbaijan International Operating Corporation
(16) B&N Co. A Limited Partnership

(17) Blackwood & Nichols Co. A Limited Partnership
(18) BN Coal, L.L.C.

(19) BN Non-Coal, L.L.C.

(20) Bonito Pipe Line Company

(21) Braemar Shipping Company Limited

(22) Cachuma Gas Processing Company

(23) Canadian Gas Gathering Systems Il, Inc.

(24) Canoa Ranch Corporation

(25) Canyon Reef Carriers, Inc.

(26) Capitan Qil Pipeline Company

(27) Caspian International Petroleum Company
(28) Catclaw Pipeline, Inc.

(29) Ceara Star (Malta) Ltd.

(30) David Limited Partnership

(31) DBC, Inc.

(32) Devon Energy Petroleum Pipeline Company
(33) Devon Energy Offshore Pipeline Company
(34) Devon Acquisition Corp.

(35) Devon Energy Sinai, Inc.

(36) Devon Energy Intrastate Pipeline Company
(37) Devon Energy Brasil, Ltda.

(38) Devon Energy Suez, Inc.

(39) Devon Energy Red Sea, Inc.

(40) Devon Energy Egypt, Inc.

(41) Devon Energy International Company

(42) Devon Energy Partners A Limited Partnership
(43) Devon Energy Qatar Production, Inc.

(44) Devon Financing Trust

(45) Devon Energy Insurance Company Limited
(46) Devon Energy Canada, Ltd.

(47) Devon Production Corporation, a Nevada cottama
(48) Devon Energy Exploration Brazil, Inc.

(49) Devon Energy Caspian Corporation

(50) Devon Energy Canada Holding Corporation, doefth corporation
(51) Devon Energy Management Company, L.L.C.
(52) Devon Energy Beni Suef Inc.

(53) Devon-Blanco Company, an Oklahoma generahpeship
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(54) Fanar Petroleum Company

(55) Foothills Partnership

(56) Gulf Coast American Corp.

(57) Mexican Flats Service Company, Inc.

(58) Morrison Petroleums (Alberta) Ltd.

(59) Morrison Petroleums, Ltd.

(60) Morrison Gas Gathering Inc.

(61) Morrison Administration Corporation

(62) Morrison Nuclear Inc.

(63) Morrison Operating Company Ltd.

(64) Mountain Energy Inc.

(65) Northstar Energy Partnership

(66) Northstar Energy Inc.

(67) Northstar Energy Cogeneration Partnership #2
(68) Nueces Intrastate Pipe Line Company

(69) PennzEnergy (U.K.) Company

(70) Pennzoil Caspian Development Corporation
(71) Pennzoil Energy Marketing Company

(72) Pennzoil Qatar Inc.

(73) Pennzoil Gas Marketing Company

(74) Pennzoil Asiatic Inc.

(75) Pennzoil Petroleums Ltd.

(76) Pennzoil Resources Canada Ltd.

(77) Pennzoil Venezuela Corporation SA

(78) Pepco Partners, L.P.

(79) Petrolera Santa Fe (Columbia), Ltd.

(80) Polar Energy Marketing Corporation

(81) Richland Development Corporation

(82) Richland Properties Company, L.L.C.

(83) Richland Translation Company

(84) Sage Creek Processors, L.L.C.

(85) Santa Fe Energy Resources of Malaysia, Ltd.
(86) Santa Fe Energy Resources (Thai Holding), Ltd.
(87) Santa Fe Energy Resources South East Asiaddmi
(88) Santa Fe Energy Resources Gabon (Agali), Ltd.
(89) Santa Fe Energy Resources (Bermuda) Limited
(90) Santa Fe Energy Resources (Brazil Holdingstd),
(91) Santa Fe Energy Resources Port Bouet Ltd.
(92) Santa Fe Energy Resources Bangko Ltd.

(93) Santa Fe Energy Resources Kepala Burung Ldmite
(94) Santa Fe Energy Resources of Gabon, Ltd.

(95) Santa Fe Platform Management, Inc.

(96) Santa Fe Energy Resources (Brazil Holdingd.t.
(97) Santa Fe Energy Resources (New Ventures itd), L
(98) Santa Fe Energy Resources (Jabung), Ltd.
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(99) Santa Fe Energy Company of Argentina

(100)
(101)
(102)
(103)
(104)
(105)
(106)
(107)
(108)
(109)
(110)
(111)
(112)
(113)
(114)
(115)
(116)
(117)
(118)
(119)
(120)
(121)
(122)
(123)
(124)
(125)
(126)
(127)
(128)
(129)
(130)
(131)
(132)
(133)
(134)
(135)
(136)
(137)
(138)
(139)
(140)
(141)
(142)
(143)

Santa Fe Energy Resources of Bolivia, Inc.
Santa Fe Energy Resources of Peru, Ltd.
Santa Fe Energy Resources of Myanmar, Ltd.
Santa Fe Energy Resources of Canada, Inc.
Santa Fe Energy Resources (New Ventures IlIl)
Santa Fe Energy Resources of Gabon (Mondah B
Santa Fe Energy Resources (Cote D'lvoire) Lt
Santa Fe Energy Resources Congo, Ltd.
Santa Fe Energy Resources (Thailand), Ltd.
Santa Fe Energy Resources Limited

Santa Fe Energy Resources (New Ventures 1),
Santa Fe Energy Resources International, Ltd
Santa Fe Energy Resources of Ghana, Ltd.
Santa Fe Energy Resources (Delaware), Ltd.
Santa Fe Pacific Fuels Company

Santa Fe Energy Resources of China, Ltd.
Santa Fe Energy Resources of Morocco, Ltd.
Santa Fe Energy Resources Pagatan Ltd.
Security Purchasing, Inc.

SFERI, Inc.

SFR Petroleo Do Brazil Ltda.

SFS (International), Ltd.

SFS Malta Holding Company Ltd.

SFS (France) SARL

SFS Malta One, Inc.

SFS (Holdings), Ltd.

SFS Malta Two, Inc.

SFS Malta International Trading Company Ltd.
Sisquoc Gas Pipeline Company

Snyder Gas Marketing, Inc.

Snyder Fluid Technology, Inc.

SOCO International Holdings, Inc.

SOCO Louisiana Leasing, Inc.

SOCO Gas Systems, Inc.

SOCO International, Inc.

SOCO Technologies, Inc.

Strategic Trust Company

Thunder Creek Gas Services, L.L.C.

Tiburon Transport Company

Trend Exploration (PNG) Party Ltd.

Trend Argentina S.A.

Vermejo Park Corporation

Vermejo Minerals Corporation

Wyoming Gathering and Production Company, In
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"US Account” means an account established by Canaljent in New York into which funds to be advathte Canadian Borrowers by
Lenders in US Dollars and funds to be paid by CemaBorrowers to Lenders in US Dollars will be dejped.

"US Agent" means Bank of America, N.A., as admmaiite agent, under the US Agreement and its ssocesnd assigns in such capacity.

"US Agreement” means that certain Credit Agreeméet/en date herewith among US Borrower, US Agedtthe Lenders, as it may be
amended, supplemented, restated or otherwise raddifid in effect from time to time.

"US Base Rate" means, for any day, the rate parraregual to the higher of (a) the Federal Funds Ratsuch day plus one-half of one
percent (0.5%) and (b) the US Reference Rate fdn day. Any change in the US Base Rate due to mgeha the US Reference Rate or the
Federal Funds Rate shall be effective on the éffeciate of such change in the US Reference Reffeaeral Funds Rate. No US Base Rate
charged by any Person shall ever exceed the Higlaedul Rate.

"US Base Rate Loan" means a US Loan made in USi3alNhich bears interest at the US Base Rate.
"US Borrower" means Devon Energy Corporation, aaldekre corporation.
"US Dollar" or "US $" means the lawful currencytbé United States of America.

"US Dollar Equivalent” means, with respect to aroant denominated in Canadian Dollars, the amoukt®Dollars required to purchase
relevant stated amount of Canadian Dollars basati@hloon Rate.

"US Dollar Eurodollar Loan" means a US Loan or a&han Loan, in each case, which bears interéleaddjusted US Dollar Eurodollar
Rate.

"US Dollar Eurodollar Rate" means, for any US DoHairodollar Loan within a Borrowing and with respéo the related Interest Period
therefor,

(a) the interest rate per annum (carried out tdifttedecimal place) equal to the rate determibgdhe US Agent to be the offered rate that
appears on the page of the Telerate Screen thayisan average British Bankers Association IsteBettlement Rate (such page currently
being page number 3750) for deposits in U.S. deliar delivery on the first day of such InterestiBd) with a term equivalent to such
Interest Period, determined as of approximatelp@ &.m. (London time) two Business Days prior ®fitst day of such Interest Period, or
(b) in the event the rate referenced in the prexpdubsection (a) does not appear on such pagevices or such page or service shall cea
be available, the rate per annum (carried outeadifth decimal place) equal to the rate determibgdhe US Agent to be the offered rate on
such other page or other service that displaysrarage British Bankers Association Interest SetletiRate for deposits in U.S. dollars (for
delivery on the first day of such Interest Periaith a term equivalent to such Interest
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Period, determined as of approximately 11:00 abmndon time) two Business Days prior to the firay @f such Interest Period, or (c) in the
event the rates referenced in the preceding subsedh) and (b) are not available, the rate pauandetermined by the US Agent as the rate
of interest at which deposits in U.S. dollars detivery on the first day of such Interest Perimd$ame day funds in the approximate amount
of the applicable US Dollar Eurodollar Loan andhaatterm equivalent to such Interest Period woeldfbered by its London branch to ma
banks in the offshore U.S. dollar market at thegruest at approximately 11:00 a.m. (London time) Business Days prior to the first day of
such Interest Period.

"US Facility Commitment Period" means the periazhfrand including the Closing Date until the Tranghilaturity Date (or, if earlier, the
day on which the obligations of Lenders to makelld8ns hereunder or the obligations of US LC Issaéssue Letters of Credit hereunder
have been terminated or the US Notes first becameadd payable in full).

"US Facility Usage" means, at the time in questibe,aggregate amount of US Loans and existing O®bligations outstanding at such
time under the US Agreement.

"US GAAP" means those generally accepted accoumptimgiples and practices which are recognizecuak from time to time by the
Financial Accounting Standards Board (or any gdhyeracognized successor) and which, in the cadéSBorrower and its Consolidated
Subsidiaries, are applied for all periods after@hasing Date in a manner consistent with the maimehich such principles and practices
were applied to the Initial Financial Statements.

"US LC Issuer" means Bank of America, N.A. in itgacity as the issuer of Letters of Credit underldls Agreement, and its successors in
such capacity.

"US LC Obligations" means, at the time in questiwith respect to the US Agreement, the sum of atuved US LC Obligations plus the
maximum amounts which US LC Issuer might then erdhfter be called upon to advance under all LetiECredit then outstanding.

"US LC Sublimit" means US $75,000,000.

"US Lenders" means each signatory to the US Agreefo¢her than US Borrower), including Bank of Ancarin its capacity as a US Lender
and US Swing Lender hereunder, rather than as Wsttand US LC Issuer, and the successors of eabhpsuty as holder of a US Note.

"US Loans" means the Tranche A Loans, the Tranched®s, Competitive Bid Loans made under the USeAgrent, and the US Swing
Loans.

"US Loan Documents" means the US Agreement, th&ltt8s issued under the US Agreement, the Lette@edit issued under the US
Agreement, the LC Applications related thereto, alhdther agreements, certificates, documentsunmsents and writings at any time
delivered in connection herewith or therewith (ewdve of term sheets and commitment letters).

34



"US Majority Lenders" means US Lenders whose aggeeBercentage Shares under the US Agreement esizgedix and two thirds
percent (66 2/3%).

"US Maximum Credit Amount” means the amount of (F2%000,000 on the Closing Date, as increasedaredsed thereafter by the amc
of each increase or decrease in the Tranche B Maxif@redit Amount pursuant to Section 1.9 of the@i&dit Agreement or Section 1.12 of
the Canadian Agreement, but in no event greater $825,000,000 or less than $625,000,000. .

"US Notes" means the Tranche A Notes, the TrancNet®s, the Competitive Bid Notes issued undettBeAgreement, and the US Swing
Note.

"US Obligations" means all Liabilities from time timme owing by any Restricted Person to any Lerfsety under or pursuant to any of the
US Loan Documents, including all US LC Obligatiavsing thereunder. "US Obligation" means any pathefUS Obligations.

"US Re-allocation" has the meaning given it in ect.9 of the US Agreement.

"US Reference Rate" means, for any day, the raitetefest in effect for such day as publicly annmedhfrom time to time by Bank of
America as its "prime rate." Such rate is a ratdgd3ank of America based upon various factorfuitiog Bank of America's costs and
desired return, general economic conditions andrdtctors, and is used as a reference point foingrsome loans, which may be priced at,
above, or below such announced rate. Any changedh rate announced by Bank of America shall téfleeteat the opening of business on
the day specified in the public announcement ohslange.

"US Required Lenders" means US Lenders whose agtgré&grcentage Shares under the US Agreementagesateed fifty percent (50%).
"US Swing Lender" means Bank of America, N.A.,tgindividual capacity.

"US Swing Loans" has the meaning given it in Secfidl (f) of the US Agreement.

"US Swing Note" has the meaning given it in Secfiok(f) of the US Agreement.

"US Swing Rate" means on any day a fluctuating oaiaterest per annum established from time teetbg Bank of America, N.A. as its
money market rate, which rate may not be the lowagstof interest charged by Bank of America, N@Aits customers, plus the Applicable
Margin. The US Swing Rate shall never exceed tlghéBt Lawful Rate.

"US Swing Sublimit" means US $50,000,000.
"Withholding Tax" has the meaning given it in SentB.2(d) of the Canadian Agreement.
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Annex Il - Lender Schedule

BANK OF AMERICA

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

Bank of America, N.A.

901 Main Street, 64th Floor
Dallas, Texas 75202

901 Main Street, 64th Floor
Dallas, Texas 75202
Attention: Denise A. Smith

US$ 19,333,333.34
9.66666%

US$ 55,468,750.03
8.875%

Bank of America Canada
(CANADIAN RESIDENT LENDER)

200 Front Street West,
Suite 2700
Toronto, Ontario M5V3L2

200 Front Street West,
Suite 2700

Toronto, Ontario M5V3L2
Attention: Richard J. Hall

US$ 33,281,250.02
8.875%



Annex Il - Lender Schedule

FIRST UNION NATIONAL BANK

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

First Union National Bank

1001 Fannin Street
Suite 2255
Houston, Texas 77002

1001 Fannin Street

Suite 2255

Houston, Texas 77002
Attention: David Humphreys

US$ 19,333,333.33
9.66666%

US$ 55,468,750.03
8.875%

First Union National Bank
(NON-RESIDENT LENDER)

1001 Fannin Street
Suite 2255
Houston, Texas 77002

1001 Fannin Street

Suite 2255

Houston, Texas 77002
Attention: David Humphreys

US$ 33,281,250.02
8.875%



Annex Il - Lender Schedule

TORONTO-DOMINION BANK

US AGREEMENT
Name of Affiliate that is Lender under US Agreement : Toronto-Dominion (Texas), Inc.
Applicable Lending Office for US Loans: 909 Fannin Street

Suite 1700

Houston, Texas 77010
Address for Notices: 909 Fannin Street

Suite 1700
Houston, Texas 770010
Attention: Mark Green

US TRANCHE A
Tranche A Note Amount (5 year) US$ 6,666,666.67
Tranche A Percentage Share: 3.33333%

US TRANCHE B
Not a Tranche B Lender

CANADIAN AGREEMENT

Not a Canadian Lender



Annex Il - Lender Schedule

WESTDEUTSCHE LANDESBANK GIROZENTRALE

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

Westdeutsche Landesbank
Girozentrale

1211 Avenue of the Americas
New York, NY 10036

1211 Avenue of the Americas
New York, NY 10036
Attention: Felicia LaForgia

US$ 12,000,000
6.0%

US$ 34,375,000.00
5.50%

Westdeutsche Landesbank
Girozentrale

(NON-RESIDENT LENDER)

1211 Avenue of the Americas
New York, NY 10036

1211 Avenue of the Americas
New York, NY 10036
Attention: Felicia LaForgia

US$ 20,625,000.00
5.50%



Annex Il - Lender Schedule

THE BANK OF NEW YORK

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

The Bank of New York

One Wall Street
New York, NY 10286

One Wall Street

New York, NY 10286
Attention: Raymond Palmer

US$ 12,000,000
6.0%

US$ 34,375,000.00
5.50%

The Bank of New York
(NON-RESIDENT LENDER)

One Wall Street
New York, NY 10286

One Wall Street
New York, NY 10286
Attention: Raymond Palmer

US$ 20,625,000.00
5.50%



Annex Il - Lender Schedule

ROYAL BANK OF CANADA

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:

US TRANCHE B
Tranche B Note Amount (364 day):

Royal Bank of Canada

One Liberty Plaza, 4th Floor
New York, New York 10006

One Liberty Plaza, 4th Floor

New York, New York 10006

Attention: Asst. Manager, Loan
Processing

US$ 16,000,000
8.0%

US$ 34,375,000.00

Tranche B Percentage Share: 5.50%
CANADIAN AGREEMENT
Name of Affiliate that is Lender under Canadian Agr eement: Royal Bank of Canada

(CANADIAN RESIDENT LENDER)

Corporate Banking-Multinational
335-8th Avenue, S.W., Suite 2300
Calgary, Alberta T2P 1C9

Applicable Lending Office for Canadian Advances:

Address for Notices: Corporate Banking-Multinational
335-8th Avenue, S.W., Suite 2300
Calgary, Alberta T2P 1C9
Attention: Asst. Manager, Loan
Processing

CANADIAN FACILITY
Canadian Note Amount: US$ 20,625,000.00
Canadian Percentage Share: 5.50%



Annex Il - Lender Schedule

BANK OF MONTREAL

US AGREEMENT
Name of Affiliate that is Lender under US Agreement : Bank of Montreal
Applicable Lending Office for US Loans: 115 South La Salle
11th Floor
Chicago, lllinois 60603
Attention: Phyllis Lee
Address for Notices: 700 Louisiana, Suite 4400

Houston, Texas 77002
Attention: Kathleen Doyle

US TRANCHE A
Tranche A Note Amount (5 year): US$ 16,000,000
Tranche A Percentage Share: 8.0%

US TRANCHE B
Not a Tranche B Lender

CANADIAN AGREEMENT

Not a Canadian Lender
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US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

BANK ONE

eement:

Bank One, NA

1 Bank One Plaza
Mail Code: IL1-0634
Chicago, Illinois 60670

1100 Louisiana, Suite 3200

Houston, Texas 77002
Attention: Dixon Schultz

US$ 19,333,333.33
9.66666%

US$ 55,468,750.03
8.875%

Bank One Canada

(CANADIAN RESIDENT LENDER)

161 Bay Street, Suite 4240
Toronto, Ontario M5J 2S1

1100 Louisiana, Suite 3200
Houston, Texas 77002
Attention: Ron Dierker

US$ 33,281,250.02
8.875%
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SUNTRUST BANK, ATLANTA

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

SunTrust Bank, Atlanta

303 Peachtree Street, N.E.
Third Floor, MC-1929
Atlanta, Georgia 30308

303 Peachtree Street, N.E.
Third Floor, MC-1929
Atlanta, Georgia 30308
Attention: Todd Davis

US$ 6,666,666.67
3.33333%

US$ 14,322,916.56
2.29166665%

SunTrust Bank, Atlanta
(NON-RESIDENT LENDER)

303 Peachtree Street, N.E.
Third Floor, MC-1929
Atlanta, Georgia 30308

303 Peachtree Street, N.E.
Third Floor, MC-1929
Atlanta, Georgia 30308
Attention: Todd Davis

US$ 8,593,749.94
2.29166665%
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THE CHASE MANHATTAN BANK

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

The Chase Manhattan Bank

600 Travis Street, 20th Floor
Houston, Texas 77002-8086

600 Travis Street, 20th Floor
Houston, Texas 77002-8086
Attention: Peter Licalzi

US$ 19,333,333.33
9.66666%

US$ 55,468,750.03
8.875%

The Chase Manhattan Bank

(NON-RESIDENT LENDER)

600 Travis Street, 20th Floor
Houston, Texas 77002-8086

600 Travis Street, 20th Floor
Houston, Texas 77002-8086
Attention: Peter Licalzi

US$ 33,281,250.02
8.875%
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US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

UMB BANK

eement:

UMB Bank

204 N. Robinson
Oklahoma City, OK 73102

204 N. Robinson

Oklahoma City, OK 73102
Attention: Richard Lehrter

US$ 4,000,000
2.0%

US$ 12,500,000.00
2.0%

UMB Bank
(NON-RESIDENT LENDER)

204 N. Robinson
Oklahoma City, OK 73102

204 N. Robinson
Oklahoma City, OK 73102
Attention: Richard Lehrter

US$ 7,500,000.00
2.0%
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US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

CIBC INC.

eement:

CIBC Inc.

2 Paces West

2727 Paces Ferry Road
Suite 1200

Atlanta, Georgia 30339
Attention: Kathryn McGovern

1600 Smith Street, Suite 3100
Houston, TX 77002
Attention: Paul Jordan

US$ 12,000,000
6.0%

US$ 17,968,750.00
2.875%

Canadian Imperial Bank of
Commerce

(CANADIAN RESIDENT LENDER)

40 Dundas Street West
5th Floor
Toronto, Ontario M5G 2C2

855 Second Street, S.W.
10th Floor, Banker's Hall
Calgary, Alberta T2P 4J7
Attention: Joelle Schellenberg

US$ 10,781,250.00
2.875%
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DEUTSCHE BANK AG

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:

US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

Deutsche Bank AG New York
and/or Cayman Islands
Branches

31 West 52nd Street
New York, NY 10019

31 West 52nd Street
New York, NY 10019
Attention: Joel Makowsky

US$ 9,333,333.33
4.66666%

US$ 31,770,833.34
5.08333333%

Deutsche Bank AG New York
and/or Cayman Islands
Branches

(NON-RESIDENT LENDER)

31 West 52nd Street
New York, NY 10019

31 West 52nd Street
New York, NY 10019
Attention: Joel Makowsky

US$ 19,062,500.00
5.08333333%
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MORGAN GUARANTY TRUST COMPANY OF NEW YORK

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

Morgan Guaranty Trust
Company of New York

60 Wall Street
New York, NY 10260-0060

60 Wall Street

New York, NY 10260-0060
Attention: Dennis Wilczek

US$ 12,000,000
6.0%

US$ 25,781,250.00
4.125%

J.P. Morgan Canada

(CANADIAN RESIDENT LENDER)

Royal Bank Plaza
South Tower, Suite 2200
Toronto, Ontario M5J 2J2

60 Wall Street
New York, NY 10260-0060
Attention: Dennis Wilczek

US$ 15,468,750.00
4.125%
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US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Borrowing Notices:

Address for Notices:

US TRANCHE A
Tranche A Note Amount (5 year):
Tranche A Percentage Share:
US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

CITIBANK, N.A.

eement:

CC:

Citibank, N.A.

399 Park Avenue
New York, New York 10043

One Penn's Way
New Castle Delaware 19720
Attention: David Chiu

1200 Smith Street, Suite 2000

Houston, Texas 77002
Attention: James F. Rielly

US$ 16,000,000
8.0%

US$ 45,312,500.00
7.25%

Citibank Canada

(CANADIAN RESIDENT LENDER)

400 Third Avenue SW
Suite 4210
Calgary, Alberta T2P 4H2

400 Third Avenue SW
Suite 4210

Calgary, Alberta T2P 4H2
Attention: Diane Gould

1200 Smith Street, Suite 2000
Houston, Texas 77002
Attention: James F. Rielly

US$ 27,187,500.00
7.25%
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ABN AMRO BANK, N.V.

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Not a Tranche A Lender

US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

CC:

eement:

CC:

ABN AMRO Bank, N.V.

208 South LaSalle, Suite 1500
Chicago, lllinois 60604-1003
Attention: Loan Administration

208 South LaSalle, Suite 1500
Chicago, lllinois 60604-1003
Attention: Dina Tucci-Albro

Three Riverway Suite 1700

Houston, Texas 77056
Attention: Jamie A. Conn

US$ 45,312,500.00
7.25%

ABN AMRO Bank Canada

(CANADIAN RESIDENT LENDER)

208 South LaSalle, Suite 1500
Chicago, lllinois 60604-1003
Attention: Loan Administration

208 South LaSalle, Suite 1500
Chicago, lllinois 60604-1003
Attention: Dina Tucci-Albro

Three Riverway Suite 1700
Houston, Texas 77056
Attention: Jamie A. Conn

US$ 27,187,500.00
7.25%
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BAYERISCHE LANDESBANK GIROZENTRALE

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Not a Tranche A Lender

US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

Bayerische Landesbank
Girozentrale, Cayman Islands
Branch

560 Lexington Avenue
New York, New York 10022

560 Lexington Avenue
New York, New York 10022
Attention: Stephen Christenson

US$ 29,687,500.00
4.75%

Bayerische Landesbank
Girozentrale, Cayman Islands
Branch

(NON-RESIDENT LENDER)

560 Lexington Avenue
New York, New York 10022

560 Lexington Avenue
New York, New York 10022
Attention: Stephen Christenson

US$ 17,812,500.00
4.75%
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THE FUJI BANK, LIMITED

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Not a Tranche A Lender

US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

The Fuji Bank, Limited

2 World Trade Center
79th Floor
New York, New York 10048

1221 McKinney Street
Suite 4100

Houston, Texas 77010
Attention: Jacques Azagury

US$ 29,687,500.00
4.75%

The Fuji Bank, Limited
(NON-RESIDENT LENDER)

2 World Trade Center
79th Floor
New York, New York 10048

1221 McKinney Street
Suite 4100

Houston, Texas 77010
Attention: Jacques Azagury

US$ 17,812,500.00
4.75%
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CREDIT LYONNAIS

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Not a Tranche A Lender

US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

Credit Lyonnais

1000 Louisiana Street
Suite 5360
Houston, Texas 77002

1000 Louisiana Street
Suite 5360

Houston, Texas 77002
Attention: John Grandstaff

US$ 29,687,500.00
4.75%

Credit Lyonnais
(NON-RESIDENT LENDER)

1000 Louisiana Street
Suite 5360
Houston, Texas 77002

1000 Louisiana Street
Suite 5360

Houston, Texas 77002
Attention: John Grandstaff

US$ 17,812,500.00
4.75%
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BANK OF TOKYO - MITSUBISHI

US AGREEMENT
Name of Affiliate that is Lender under US Agreement

Applicable Lending Office for US Loans:

Address for Notices:

US TRANCHE A
Not a Tranche A Lender

US TRANCHE B
Tranche B Note Amount (364 day):
Tranche B Percentage Share:
CANADIAN AGREEMENT

Name of Affiliate that is Lender under Canadian Agr

Applicable Lending Office for Canadian Advances:

Address for Notices:

CANADIAN FACILITY
Canadian Note Amount:
Canadian Percentage Share:

eement:

Bank of Tokyo - Mitsubishi
Ltd. Houston Agency

1100 Louisiana Street,
Suite 2800
Houston, Texas 77002-5216

1100 Louisiana Street,

Suite 2800

Houston, Texas 77002-5216
Attention: John M. Mclintyre

US$ 17,968,750.00
2.875%

Bank of Tokyo - Mitsubishi
(Canada)

(CANADIAN RESIDENT LENDER)

Suite 2410 Park Place
666 Burrard Street
Vancouver, B.C. V6C 3L1

Suite 2410 Park Place
666 Burrard Street
Vancouver, B.C. V6C 3L1
Attention: Davis Stewart

US$ 10,781,250.00
2.875%



SCHEDULE 1
DISCLOSURE SCHEDULE

To supplement the following sections of the US Agnent of which this Schedule is a part, US Borrolmexeby makes the following
disclosures:

1. Section 4.2(d) Other Obligations:
None
2. Section 5.7 Litigation:
None.
3. Section 5.8 ERISA Plans and Liabilities:
Retirement Plan for Non-Bargaining Employees of Demn Energy Corporation
1989 Amendment to Pension Plan for Employees of Dawv Energy Corporation
Retirement Trust for Non-Bargaining Employees of Dgon Energy Corporation
Retirement Plan for Former Employees of Devon Eneng Corporation
Retirement Trust for Former Employees of Devon Enegy Corporation
PennzEnergy's Salaried Employees Retirement Plan

Agreement dated January 20, 1997 between PennoaililBts Company and Chauffeurs, Teamsters and tedlpeal No. 175 affiliated with
the International Brotherhood of Teamsters,

AFL-CIO
Santa Fe Energy Resources, Inc. Retirement Incomddn
Santa Fe Energy Resources Offshore Retirement Plan
4. Section 5.9 Environmental and Other Laws:
None.
5. Section 5.10 Names and Places of Business:
Names. US Borrower was formerly known as Devon Date Corporation
Devon Energy Corporation (Oklahoma) was formerlgwn as Devon Energy Corporation.
Mountain Energy Inc. was formerly known as 62883Be#ta Inc.

Kerr-McGee Canadian Onshore Ltd. was amalgamated intort



Energy Canada Corporation on December 31, 1996.

On March 14, 1997, Northstar Energy Corporatioruaegl all of the outstanding shares of Morrisorréletims Ltd., a publicly traded oil a
gas company. On January 30, 1998, Northstar Er@oggoration amalgamated with three of its whollyn@d subsidiaries, PLC-Windsor
Ltd., Northstar-Outrider Acquisition CorporationdaRowerLink Services Ltd. to form Northstar Enefgyyrporation. On July 31, 1998,
Morrison Petroleums Ltd. was wound up into North&aergy Corporation.

On August 29, 2000, Devon Merger Co. was merger Sainta Fe Snyder Corporation which changed itertarevon SFS Operating, Inc.
Offices. The principal places of business and osigarificant offices of the Restricted Personsaaéollows:
Devon Energy Corporation 20 North Broadway, Su®d Oklahoma City, Oklahoma 73102

Devon Energy Corporation Two Allen Center, Suit®@3200 Smith Street
Houston, Texas 77002

Devon Energy Canada Corporation 3000, 400 - 3rchdeeS.W.

Calgary, Alberta T2P 4H2
CANADA

Northstar Energy Corporation
3000, 400 - 3rd Avenue, S.W.
Calgary, Alberta T2P 4H2

CANADA

Devon SFS Operating, Inc.
840 Gessner, Suite 1400
Houston, Texas 77024

6. Section 5.11 US Borrower's Subsidiaries: Thimfahg entities are, directly or indirectly, wholowwned by US Borrower (unless otherwise
noted):

Devon Energy Corporation (Oklahoma), an Oklahonmra@tion



Devon Energy Management Company, L.L.C.

Devon Energy Canada Holding Corporation, an Albeotgoration

Devon Energy Canada Corporation, an Alberta cotjmra

DBC, Inc., an Oklahoma corporation

Devon Acquisition Corporation, a Delaware corpanati

Devon Production Corporation, a Nevada corporation

Catclaw Pipeline, Inc., an Oklahoma corporation

Northstar Energy Corporation (100% of common she

Devon Energy Canada, Ltd.

Devon Energy Insurance Company Limited

Richland Development Corporation

Canoa Ranch Corporation

Richland Transistion Company

Strategic Trust Company

Vermejo Park Corporation

Vermejo Minerals Corporation

Devon Financing Trust (100% of common securities)

Thunder Creek Gas Services, L.L.C. (75%)

Sage Creek Processors, L.L.C.

American Sulphur Export Corporation (50%) which @i®0% of Amsulex, Inc.
172173 Canada Inc.
410760 Alberta Ltd.
659502 Alberta Inc.
661151 Alberta Ltd.
728098 Alberta Ltd.
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David Limited Partnership

Foothills Partnership (1%)

Morrison Nuclear Inc.

Devon Energy Partners A Limited Partnership
Morrison Petroleums (Alberta) Ltd.

Mountain Energy Inc.

Northstar Energy Partnerst

Devon Energy Production Company, L.P.
Bonito Pipe Line Company

Cachuma Gas Processing Company

Canyon Reef Carriers, Inc.

Capitan Oil Pipeline Company

Pennzoil Energy Marketing Company
Pennzoil Gas Marketing Company

Devon Energy International Company
Pennzoil Asiatic Inc.

Devon Energy Egypt, Inc.

Pennzoil Qatar Inc.

Azerbaijan International Operating Corporation (5%)
Caspian International Petroleum Company (30%)
Devon Energy Beni Suef Inc.

Devon Energy Caspian Corporation

Pennzoil Caspian Development Corporation
Devon Energy Exploration Brazil, Inc.

Devon Energy Brasil, Ltda.



Devon Energy Qatar Production, Inc.
Devon Energy Red Sea, Inc.

Fanar Petroleum Company (50%)

Devon Energy Sinai, Inc.

Devon Energy Suez, Inc.

Pennzoil Venezuela Corporation SA
Nueces Intrastate Pipe Line Comp:

Devon Energy Intrastate Pipeline Company
Devon Energy Offshore Pipeline Company
Devon Energy Petroleum Pipeline Company
Pennzoil Petroleums Ltd.

Pennzoil Resources Canada Ltd.
PennzEnergy (U.K.) Company

Pepco Partners, L.P. (20%)

Sisquoc Gas Pipeline Company

Tiburon Transport Company

655945 Alberta Ltd.

658387 Alberta Inc.

853843 Alberta Ltd.

892306 Alberta Ltd..

Canadian Gas Gathering Systems I, Inc.
167496 Canada Ltd. (64%)

Devon-Blanco Company

Morrison Administration Corporation

Morrison Capital, Inc.



Morrison Gas Gathering Inc.
Morrison Operating Company Ltd.
Morrison Petroleums, Ltd.
Northstar Energy Cogeneration Partnership #2
Northstar Energy Inc.
Polar Energy Marketing Corporation
Richland Properties Company, L.L.C.
BN Coal, L.L.C.
BN Non-Coal, L.L.C.
B&N Co. A Limited Partnership
Blackwood & Nichols Co. A Limited Partnership
Devon SFS Operating, Inc. (formerly Devon Merget/Santa Fe Snyder Corporation)
Santa Fe Platform Management, Inc.
Security Purchasing, Inc.
Snyder Fluid Technology, Inc.
Snyder Gas Marketing, Inc.
SOCO Technologies, Inc.
SOCO Gas Systems, Inc.
SOCO Louisiana Leasing, Inc.
Adobe Offshore Pipeline Company
Santa Fe Pacific Fuels Company
Mexican Flats Service Company, Inc.
Wyoming Gathering and Production Company, Inc.
SOCO International, Inc.
SOCO International Holdings, Inc.
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Santa Fe Energy Resources (Delaware), Ltd.
SFERI, Inc.

Santa Fe Energy Resources of Ghana, Ltd.

Santa Fe Energy Resources International, Ltd.
Santa Fe Energy Resources (New Ventures 1), Ltd.
Santa Fe Energy Resources (New Ventures Ill), Ltd.
Santa Fe Energy Resources (New Ventures V), Ltd.
Santa Fe Energy Resources (Cote D'lvoire) Ltd.
Santa Fe Energy Resources Port Bouet Ltd.

Santa Fe Energy Resources (Bermuda) Limited.
Santa Fe Energy Resources Kepala Burung Limited
Santa Fe Energy Resources Bangko Ltd.

Santa Fe Energy Resources Pagatan Ltd.

Santa Fe Energy Resources of China, Ltd.

Santa Fe Energy Resources of Malaysia, Ltd.
Santa Fe Energy Resources (Thai Holding), Ltd.
Santa Fe Energy Resources (Thailand), Ltd.

Santa Fe Energy Resources Congo, Ltd.

Santa Fe Energy Resources Gabon (Agali), Ltd.
Santa Fe Energy Resources (Brazil Holdings 1), Ltd.
Santa Fe Energy Resources (Brazil Holdings I1), Ltd
SFR Petroleo Do Brazil Ltda.

SFS (International), Ltd.

SFS (Holdings), Ltd.

Santa Fe Energy Resources (Jabung), Ltd.



Santa Fe Energy Resources Limited

Santa Fe Energy Resources of Gabon, Ltd.
Petrolera Santa Fe S.A.

Braemar Shipping Company Limited

Santa Fe Energy Resources South East Asia Limited
746481 Alberta Ltd.

Trend Exploration (PNG) Party Ltd.

Santa Fe Energy Resources of Gabon (Mondah Bay), Lt
Santa Fe Energy Resources of Canada, Inc.
Santa Fe Energy Resources of Myanmar, Ltd.
Petrolera Santa Fe (Columbia), Ltd.

Santa Fe Energy Resources of Peru, Ltd.
Santa Fe Energy Resources of Bolivia, Inc.
Santa Fe Energy Company of Argentina
Trend Argentina S.A.

Santa Fe Energy Resources of Morocco, Ltd.
Gulf Coast American Corp.

SFS Malta One, Inc.

SFS Malta Two, Inc.

SFS (France) SARL

Ceara Star (Malta) Ltd.

SFS Malta Holding Company Ltd.

SFS Malta International Trading Company Ltd.
7. Section 5.14 Insider:

None.



EXHIBIT A-1
PROMISSORY NOTE
US $ Dallas, Texas August 29, 2000

FOR VALUE RECEIVED, the undersigned, Devon Energyfidration, a Delaware corporation (herein callBdrtower"), hereby promises
to pay to the order of (herein called "Lender"), the principal sum of Dollars (US

), or, if greater &, lb® aggregate unpaid principal amount of thedra A Loans made under this Note
by Lender to Borrower pursuant to the terms of@hedit Agreement (as hereinafter defined), togettithr interest on the unpaid principal
balance thereof as hereinafter set forth, bothcjpal and interest payable as herein providedvriubmoney of the United States of America
at the offices of US Agent under the Credit Agreem801 Main Street, Dallas, Texas or at such gtfere within Dallas County, Texas, as
from time to time may be designated by the holdéhis Note.

This Note (a) is issued and delivered under thaaiteUS Credit Agreement of even date herewith mgnBorrower, Bank of America, N.A.,
individually and as administrative agent ("US Adggnand the lenders (including Lender) referredhterein (herein, as from time to time
supplemented, amended or restated, called the itGxgeement”), and is a "Tranche A Note" as ddlitieerein and (b) is subject to the te
and provisions of the Credit Agreement, which covgtgrovisions for payments and prepayments heexusid acceleration of the maturity
hereof upon the happening of certain stated evBatgments on this Note shall be made and applipdosgded herein and in the Credit
Agreement. Reference is hereby made to the Cragtigednent for a description of certain rights, latiins of rights, obligations and duties
the parties hereto and for the meanings assignesirtes used and not defined herein.

The principal amount of this Note, together withiaterest accrued hereon, shall be due and payalfldl on the Tranche A Maturity Date.

Tranche A Loans that are US Base Rate Loans (éxelo$ any past due principal or interest) fromeito time outstanding shall bear interest
on each day outstanding at the US Base Rate ioteffesuch day; provided that if an Event of Deféials occurred and is continuing, such
Loans shall bear interest on each day outstanditigeaapplicable Default Rate in effect on such. @y each Interest Payment Date Borro
shall pay to the holder hereof all unpaid interelsich has accrued on such Loans to but not incudirch Interest Payment Date. Each
Tranche A Loan that is a US Dollar Eurodollar Lgarclusive of any past due principal or interebglsbear interest on each day during the
related Interest Period at the related Adjustedddfar Eurodollar Rate in effect on such day; pd®d that if an Event of Default has
occurred and is continuing, such Loan shall berést on each day outstanding at the applicablaulleRate in effect on such day. On each
Interest Payment Date relating to such Loan, Boerosiall pay to the holder hereof all unpaid irgerehich has accrued on such Loan to



not including such Interest Payment Date. All ghst principal of and past due interest on the Laduadl bear interest on each day
outstanding at the applicable Default Rate in ¢ffecsuch day, and such interest shall be due ayalhpe daily as it accrues. Notwithstanding
the foregoing provisions of this paragraph: (a$ thote shall never bear interest in excess of thbds$t Lawful Rate, and (b) if at any time
rate at which interest is payable on this Noténiitéd by the Highest Lawful Rate (by the foregosubsection (a) or by reference to the
Highest Lawful Rate in the definitions of US Bas&t® Adjusted US Dollar Eurodollar Rate, and DefRalte), this Note shall bear interest at
the Highest Lawful Rate and shall continue to betarest at the Highest Lawful Rate until such tiasethe total amount of interest accrued
hereon equals (but does not exceed) the total anodumterest which would have accrued hereon hadetbeen no Highest Lawful Rate
applicable hereto.

Notwithstanding the foregoing paragraph and aleogrovisions of this Note, in no event shall theefest payable hereon, whether befor
after maturity, exceed the maximum amount of irsevehich, under applicable Law, may be chargechimNote, and this Note is expressly
made subject to the provisions of the Credit Agreetmvhich more fully set out the limitations on howerest accrues hereon. In the event
applicable Law provides for an interest ceiling en@hapter 303 of the Texas Finance Code (the 'STEkgance Code") as amended, for that
day, the ceiling shall be the "weekly ceiling" a&dided in the Texas Finance Code and shall be instnis Note for calculating the Highest
Lawful Rate and for all other purposes. The terppt@able Law" as used in this Note shall meanldles of the State of Texas or the laws of
the United States, whichever laws allow the greiaterest, as such laws now exist or may be changadthended or come into effect in the
future.

If this Note is placed in the hands of an attorfwycollection after default, or if all or any partthe indebtedness represented hereby is
proved, established or collected in any court arig bankruptcy, receivership, debtor relief, ptelaa other court proceedings, Borrower and
all endorsers, sureties and guarantors of this oty and severally agree to pay reasonableraglys' fees and collection costs to the holder
hereof in addition to the principal and interesgatale hereunder.

Borrower and all endorsers, sureties and guaranfdtss Note hereby severally waive demand, present, notice of demand and of
dishonor and nonpayment of this Note, protestceadf protest, notice of intention to acceleragertiaturity of this Note, declaration or not
of acceleration of the maturity of this Note, dditce in collecting, the bringing of any suit agasrsy party and any notice of or defense on
account of any extensions, renewals, partial paysn@nchanges in any manner of or in this Notenany of its terms, provisions and
covenants, or any releases or substitutions oanyrity, or any delay, indulgence or other a@mf trustee or any holder hereof, whether
before or after maturity.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]



THIS NOTE AND THE RIGHTS AND DUTIES OF THE PARTIEBERETO SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF TEXAS (WITHOUT REGARD TO PRINCIPLES OF CONFLICTH LAW), EXCEPT TO THE EXTENT THE SAME ARE
GOVERNED BY APPLICABLE FEDERAL LAW.

DEVON ENERGY CORPORATION

By:

William T. Vaughn Senior Vice Preside- Finance



EXHIBIT A-2
PROMISSORY NOTE
US $ Dallas, Texas August 29, 2000

FOR VALUE RECEIVED, the undersigned, Devon Energyfidration, a Delaware corporation (herein callBdrtower"), hereby promises
to pay to the order of (hex@iied "Lender"), the principal sum of Dollars (US

$ ), or, if greater or léwsaggregate unpaid principal amount of the Tramcheans made under this Note by
Lender to Borrower pursuant to the terms of thed@rgreement (as hereinafter defined), togethéh witerest on the unpaid principal
balance thereof as hereinafter set forth, bothcjpal and interest payable as herein providedvriubmoney of the United States of America
at the offices of US Agent under the Credit Agreem801 Main Street, Dallas, Texas or at such gtfere within Dallas County, Texas, as
from time to time may be designated by the holdéhis Note.

This Note (a) is issued and delivered under thaaiteUS Credit Agreement of even date herewith mgnBorrower, Bank of America, N.A.,
individually and as administrative agent ("US Adggnand the lenders (including Lender) referredhterein (herein, as from time to time
supplemented, amended or restated, called the itGxgceement"), and is a "Tranche B Note" as defitteerein and (b) is subject to the te
and provisions of the Credit Agreement, which covgtgrovisions for payments and prepayments heexusid acceleration of the maturity
hereof upon the happening of certain stated evBatgments on this Note shall be made and applipdosgded herein and in the Credit
Agreement. Reference is hereby made to the Cragtigednent for a description of certain rights, latiins of rights, obligations and duties
the parties hereto and for the meanings assignesirtes used and not defined herein.

The principal amount of this Note, together withiaterest accrued hereon, shall be due and payalfldl on the Tranche B Maturity Date.

Tranche B Loans that are US Base Rate Loans (éxelo§any past due principal or interest) fromeiio time outstanding shall bear interest
on each day outstanding at the US Base Rate ioteffesuch day; provided that if an Event of Deféials occurred and is continuing, such
Loans shall bear interest on each day outstanditigeaapplicable Default Rate in effect on such. @y each Interest Payment Date Borro
shall pay to the holder hereof all unpaid interelsich has accrued on such Loans to but not incudirch Interest Payment Date. Each
Tranche B Loan that is a US Dollar Eurodollar Ldaxclusive of any past due principal or interebglsbear interest on each day during the
related Interest Period at the related Adjustedddfiar Eurodollar Rate in effect on such day; pd®d that if an Event of Default has
occurred and is continuing, such Loan shall be@rést on each day outstanding at the applicablaulleRate in effect on such day. On each
Interest Payment Date relating to such Loan, Boerosiall pay to the holder hereof all unpaid irgerehich has accrued on such Loan to



not including such Interest Payment Date. All ghst principal of and past due interest on the Laduadl bear interest on each day
outstanding at the applicable Default Rate in ¢ffecsuch day, and such interest shall be due ayalhpe daily as it accrues. Notwithstanding
the foregoing provisions of this paragraph: (a$ thote shall never bear interest in excess of thbds$t Lawful Rate, and (b) if at any time
rate at which interest is payable on this Noténiitéd by the Highest Lawful Rate (by the foregosubsection (a) or by reference to the
Highest Lawful Rate in the definitions of US Bas&t® Adjusted US Dollar Eurodollar Rate, and DefRalte), this Note shall bear interest at
the Highest Lawful Rate and shall continue to betarest at the Highest Lawful Rate until such tiasethe total amount of interest accrued
hereon equals (but does not exceed) the total anodumterest which would have accrued hereon hadetbeen no Highest Lawful Rate
applicable hereto.

Notwithstanding the foregoing paragraph and aleogrovisions of this Note, in no event shall theefest payable hereon, whether befor
after maturity, exceed the maximum amount of irsevehich, under applicable Law, may be chargechimNote, and this Note is expressly
made subject to the provisions of the Credit Agreetmvhich more fully set out the limitations on howerest accrues hereon. In the event
applicable Law provides for an interest ceiling en@hapter 303 of the Texas Finance Code (the 'STEkgance Code") as amended, for that
day, the ceiling shall be the "weekly ceiling" a&dided in the Texas Finance Code and shall be instnis Note for calculating the Highest
Lawful Rate and for all other purposes. The terppt@able Law" as used in this Note shall meanldles of the State of Texas or the laws of
the United States, whichever laws allow the greiaterest, as such laws now exist or may be changadthended or come into effect in the
future.

If this Note is placed in the hands of an attorfwycollection after default, or if all or any partthe indebtedness represented hereby is
proved, established or collected in any court arig bankruptcy, receivership, debtor relief, ptelaa other court proceedings, Borrower and
all endorsers, sureties and guarantors of this oty and severally agree to pay reasonableraglys' fees and collection costs to the holder
hereof in addition to the principal and interesgatale hereunder.

Borrower and all endorsers, sureties and guaranfdtss Note hereby severally waive demand, present, notice of demand and of
dishonor and nonpayment of this Note, protestceadf protest, notice of intention to acceleragertiaturity of this Note, declaration or not
of acceleration of the maturity of this Note, dditce in collecting, the bringing of any suit agasrsy party and any notice of or defense on
account of any extensions, renewals, partial paysn@nchanges in any manner of or in this Notenany of its terms, provisions and
covenants, or any releases or substitutions oanyrity, or any delay, indulgence or other a@mf trustee or any holder hereof, whether
before or after maturity.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]



THIS NOTE AND THE RIGHTS AND DUTIES OF THE PARTIEBERETO SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF TEXAS (WITHOUT REGARD TO PRINCIPLES OF CONFLICTH LAW), EXCEPT TO THE EXTENT THE SAME ARE
GOVERNED BY APPLICABLE FEDERAL LAW.

DEVON ENERGY CORPORATION

By:

William T. Vaughn Senior Vice Preside- Finance



EXHIBIT A-3
PROMISSORY NOTE
US $50,000,000 Dallas, Texas August 29, 2000

FOR VALUE RECEIVED, the undersigned, Devon Energyfidration, a Delaware corporation (herein callBdrtower"), hereby promises
to pay to the order of Bank of America, N.A. (herealled "Lender"), the principal sum of Fifty Mdh Dollars (US $50,000,000), or, if
greater or less, the aggregate unpaid principabataf the US Swing Loans made under this Note &yder to Borrower pursuant to the
terms of the Credit Agreement (as hereinafter @efintogether with interest on the unpaid princllance thereof as hereinafter set forth,
both principal and interest payable as herein plein lawful money of the United States of Amemtdhe offices of US Agent under the
Credit Agreement, 901 Main Street, Dallas, Texaat@uch other place within Dallas County, Texadram time to time may be designated
by the holder of this Note.

This Note (a) is issued and delivered under thaaiteUS Credit Agreement of even date herewith mgnBorrower, Bank of America, N.A.,
individually and as administrative agent ("US Adggnand the lenders (including Lender) referredhterein (herein, as from time to time
supplemented, amended or restated, called the itGygceement"), and is the "US Swing Note" as defirtherein and (b) is subject to the
terms and provisions of the Credit Agreement, witichtains provisions for payments and prepaymestsumder and acceleration of the
maturity hereof upon the happening of certain dtateents. Payments on this Note shall be made gpitbd as provided herein and in the
Credit Agreement. Reference is hereby made to thditCAgreement for a description of certain righitmitations of rights, obligations and
duties of the parties hereto and for the meanisgigyaed to terms used and not defined herein.

The principal amount of this Note, together withiaterest accrued hereon, shall be due and payalfldl on the Tranche A Maturity Date.

US Swing Loans (exclusive of any past due principahterest) from time to time outstanding shaébinterest on each day outstanding at
the US Swing Rate in effect on such day; provided if an Event of Default has occurred and is iomithig, such Loans shall bear interest on
each day outstanding at the applicable Default Ratéfect on such day. On each Interest Paymete Barrower shall pay to the holder
hereof all unpaid interest which has accrued oh swans to but not including such Interest Payniiate. All past due principal of and past
due interest on the US Swing Loans shall bearésteyn each day outstanding at the applicable Mid®ate in effect on such day, and such
interest shall be due and payable daily as it ascrotwithstanding the foregoing provisions o§tparagraph: (a) this Note shall never bear
interest in excess of the Highest Lawful Rate, @)df at any time the rate at which interest iggdale on this Note is limited by the Highest
Lawful Rate (by the foregoing subsection (a) ordéference to the Highest Lawful Rate in the ddfinis of US Swing Rate and Default Ra
this Note shall bear interest at the Highest Law®ate and shall continue to bear interest a



Highest Lawful Rate until such time as the totabamt of interest accrued hereon equals (but doesxoeed) the total amount of interest
which would have accrued hereon had there beenigiwebt Lawful Rate applicable hereto.

Notwithstanding the foregoing paragraph and aleogrovisions of this Note, in no event shall theefest payable hereon, whether befor
after maturity, exceed the maximum amount of irgevenich, under applicable Law, may be chargechimNote, and this Note is expressly
made subject to the provisions of the Credit Agreetmvhich more fully set out the limitations on howerest accrues hereon. In the event
applicable Law provides for an interest ceiling en@hapter 303 of the Texas Finance Code (the 'STEkgance Code") as amended, for that
day, the ceiling shall be the "weekly ceiling" a&dided in the Texas Finance Code and shall be instnis Note for calculating the Highest
Lawful Rate and for all other purposes. The terppt@able Law" as used in this Note shall meanldlwes of the State of Texas or the laws of
the United States, whichever laws allow the greiaterest, as such laws now exist or may be changadhended or come into effect in the
future.

If this Note is placed in the hands of an attorfweycollection after default, or if all or any partthe indebtedness represented hereby is
proved, established or collected in any court arig bankruptcy, receivership, debtor relief, ptel@ other court proceedings, Borrower and
all endorsers, sureties and guarantors of this oty and severally agree to pay reasonableralys' fees and collection costs to the holder
hereof in addition to the principal and interesgaiale hereunder.

Borrower and all endorsers, sureties and guaranfdtss Note hereby severally waive demand, present, notice of demand and of
dishonor and nonpayment of this Note, protestceadf protest, notice of intention to acceleratertraturity of this Note, declaration or not
of acceleration of the maturity of this Note, dditce in collecting, the bringing of any suit agaersy party and any notice of or defense on
account of any extensions, renewals, partial paysn@nchanges in any manner of or in this Notenany of its terms, provisions and
covenants, or any releases or substitutions oanyrity, or any delay, indulgence or other aamf trustee or any holder hereof, whether
before or after maturity.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]

THIS NOTE AND THE RIGHTS AND DUTIES OF THE PARTIEBERETO SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF TEXAS (WITHOUT REGARD TO PRINCIPLES OF CONFLICTH LAW), EXCEPT TO THE EXTENT THE SAME ARE
GOVERNED BY APPLICABLE FEDERAL LAW.

DEVON ENERGY CORPORATION

By:

William T. Vaughn Senior Vice Preside- Finance



EXHIBIT B
BORROWING NOTICE

Reference is made to that certain US Credit Agreemhated as of August 29, 2000 (as from time t@tamended, the "Agreement"), by and
among Devon Energy Corporation, a Delaware corfmr§tUS Borrower"), Bank of America, N.A., indivighlly and as administrative agent
("US Agent"), and certain financial institutiond €nders"). Terms which are defined in the Agreenaeetused herein with the meanings
given them in the Agreement. Pursuant to the taritise Agreement, US Borrower hereby requests [@hiamA Lenders/Tranche B
Lenders/US Swing Lender] to make [Tranche A/TranBR¢S Swing] Loans to US Borrower as follows:

Aggregate amount of US Loans: Uss

Type of US Loans in Borrowing:

[US Base Rate Loans, US Dollar Eurodollar Loans, or US Swing Loans]

Date on which US Loans are to be made:

Length of Interest Period for US Dollar Eurodollar Loans months
[1,2,30r6months] e

To induce such Lenders to make such Loans, US Bemrbereby represents, warrants, acknowledgesagmees to and with US Agent and
each Lender that:

(a) The officer of US Borrower signing this instrent is the duly elected, qualified and acting a&ffiof US Borrower as indicated below such
officer's signature hereto having all necessarfiaity to act for US Borrower in making the requlestein contained.

(b) The representations and warranties of US Baogreset forth in the Agreement and the other US LBaouments are true and correct on
and as of the date hereof (except to the extenthlgacts on which such representations and wiesaare based have been changed by the
extension of credit under the Agreement), withghme effect as though such representations andnii@s had been made on and as of the
date hereof.

(c) There does not exist on the date hereof anglition or event which constitutes a Default whiasmot been waived in writing as provic
in Section 10.1(a) of the Agreement; nor will amgls Default exist upon US Borrower's receipt anpliaption of the Loans requested her¢
US Borrower will use the Loans hereby requestezbmpliance with Section 1.4 of the Agreem



(d) Except to the extent waived in writing as pd®d in Section 10.1(a) of the Agreement, US Borrdwes performed and complied with all
agreements and conditions in the Agreement reqtiréeé performed or complied with by US Borrowerasrprior to the date hereof, and
each of the conditions precedent to US Loans coathkin the Agreement remains satisfied.

(e) The US Facility Usage, after the making ofltbans requested hereby, will not be in excessefit8 Maximum Credit Amount on the
date requested for the making of such Loans. [Tla@dhe A Facility Usage, after the making of theh® requested hereby, will not be in
excess of the Tranche A Maximum Credit Amount andhate requested for the making of such Loans./Traeche B Facility Usage, after
the making of such Loans, will not be in excesthefTranche B Maximum Credit Amount./ The US Swhrogins, after the making of the
Loans requested hereby, will not be in excesseft Swing Sublimit.]

(f) The US Loan Documents have not been modifietkraded or supplemented by any unwritten represensabr promises, by any course
dealing, or by any other means not provided fdéation 10.1(a) of the Agreement. The Agreementtaadther US Loan Documents are
hereby ratified, approved, and confirmed in alpesgs.

The officer of US Borrower signing this instrumdetreby certifies that, to the best of his knowledfjer due inquiry, the above
representations, warranties, acknowledgments, gregements of US Borrower are true, correct and ¢etep

IN WITNESS WHEREOF, this instrument is executedfas ,

DEVON ENERGY CORPORATION

By:

Name:

Title:



EXHIBIT C
CONTINUATION/CONVERSION NOTICE

Reference is made to that certain US Credit Agreemhated as of August 29, 2000 (as from time t@tamended, the "Agreement"), by and
among Devon Energy Corporation, a Delaware corfmr§tUS Borrower"), Bank of America, N.A., indivighlly and as administrative agent
("US Agent"), and certain financial institutiond€nhders"). Terms which are defined in the Agreenagat which are used but not defined
herein are used herein with the meanings given iheire Agreement.

US Borrower hereby requests a conversion or coation of existing
[Tranche A/Tranche B] Loans into a new Borrowingquant to Section 1.3 of the Agreement as follows:

Existing Borrowing(s) to be continued or converted:

Uss$ of US Dollar Eurodollar Loans with &iollar Interest Period ending
uss of US Base Rate Loans
Uss$ of US Swing Loans
If being combined with new US Loans, US $ of new US Loans to be advanced on .
Aggregate amount of new Borrowing: Uss

Type of US Loans in new Borrowing:

Date of continuation or conversion:

Length of Eurodollar Interest Period for US Dollar Eurodollar Loans
(1, 2, 3 or 6 months): months

To meet the conditions set out in the Credit Agreetrior such conversion/continuation, US Borrowerrelby represents, warrants,
acknowledges, and agrees to and with US Agent acld keender that;

(a) The officer of US Borrower signing this instrent is the duly elected, qualified and acting @ffiof US Borrower as indicated below such
officer's signature hereto having all necessarfiarity to act for US Borrower in making the requlestein containec



(b) There does not exist on the date hereof angition or event which constitutes a Default whi@dsmot been waived in writing as provit
in Section 10.1(a) of the Credit Agreement.

(c) The US Loan Documents have not been modifisaraled or supplemented by any unwritten represensabr promises, by any course
of dealing, or by any other means not providedridsection 10.1(a) of the Agreement. The Creditegnent and the other US Loan
Documents are hereby ratified, approved, and aoefir in all respects.

The officer of US Borrower signing this instrumdetreby certifies that, to the best of his knowledfjer due inquiry, the above
representations, warranties, acknowledgments, gregements of US Borrower are true, correct and ¢et@p

IN WITNESS WHEREOF this instrument is executed fas o

DEVON ENERGY CORPORATION

By:

Name:

Title:



EXHIBIT D

CERTIFICATE ACCOMPANYING
FINANCIAL STATEMENTS

Reference is made to that certain US Credit Agreemhated as of August 29, 2000 (as from time t@tamended, the "Agreement"), by and
among Devon Energy Corporation, a Delaware cormrdtUS Borrower"), Bank of America, N.A., indivichlly and as administrative agent
("US Agent"), and certain financial institutiong €nhders"), which Agreement is in full force andeeff on the date hereof. Terms which are
defined in the Agreement are used herein with teammgs given them in the Agreement.

This Certificate is furnished pursuant to Sectidh @ the Agreement. Together herewith US Borroigdurnishing to US Agent and each
Lender US Borrower's (*)[audited/unaudited] finaal@tatements (the "Financial Statements") adat"@®eporting Date™). US Borrower
hereby represents, warrants, and acknowledges tdddst and each Lender that:

(a) the officer of US Borrower signing this instrent is the duly elected, qualified and acting [Riest/Senior Vice President -
Finance/Treasurer/Vice President - Accounting] 8f Borrower;

(b) the Financial Statements are accurate and etenphd satisfy the requirements of the Agreement;

(c) attached hereto is a schedule of calculatibogvgig US Borrower's compliance as of the Reporiyade with the requirements of Sections
of the Agreement (*)[and US Borrower's non-comptiamas of such date with the requirements of Se&j@i the Agreement];

(d) on the Reporting Date US Borrower was, andhendate hereof US Borrower is, in full compliandéhwhe disclosure requirements of
Section 6.2(c) and 6.4 of the Agreement, and nailllebtherwise existed on the Reporting Date oewtiise exists on the date of this
instrument (*)[except for Default(s) under Sect®ngf the Agreement, which (*)[is/are] more fullggtribed on a schedule attached hereto].

(e) (M[Unless otherwise disclosed on a schedukched hereto,] The representations and warraoitid$S Borrower set forth in the
Agreement and the other US Loan Documents areatndecorrect on and as of the date hereof (excdpetextent that the facts on which
such representations and warranties are basedleavechanged by the extension of credit under greéinent), with the same effect as
though such representations and warranties hadrhada on and as of the date hereof.

The officer of US Borrower signing this instrumdetreby certifies that he has reviewed the Loan Banis and the Financial Statements
has otherwise undertaken such inquiry ¢



in his opinion necessary to enable him to exprasafarmed opinion with respect to the above repnéstions, warranties and
acknowledgments of US Borrower and, to the besissknowledge, such representations, warrantiesaaknowledgments are true, correct
and complete.
IN WITNESS WHEREOF, this instrument is executeafs ,
DEVON ENERGY CORPORATION
By:

Name:

Title:



EXHIBIT E
OPINION OF US BORROWER'S COUNSEL

[To be inserted.



EXHIBIT F
ASSIGNMENT AND ACCEPTANCE

Reference is made to the US Credit Agreement degexf August 29, 2000 (the "Credit Agreement") aghbevon Energy Corporation, a
Delaware corporation (the "US Borrower"), the Lersd@s defined in the Credit Agreement) and Bankrogrica, N.A., individually and as
administrative agent for the Lenders (the "US Afjefiterms defined in the Credit Agreement are Usa@in with the same meaning.

The "Assignor" and the "Assignee" referred to ohe®lule 1 agree as follows:

1. The Assignor hereby sells and assigns to thegAss, without recourse and without representaiiowarranty except as expressly set forth
herein, and the Assignee hereby purchases and asstom the Assignor, an interest in and to thagkss's rights and obligations under the
Credit Agreement and the other US Loan Documents e date hereof equal to the percentage irttepexified on Schedule 1 of the
following:

[all outstanding rights and obligations under thedit Agreement and the other US Loan Documengding) thereto.]

[all outstanding rights and obligations under thredt Agreement and the other US Loan Documengging to the Tranche A Loans
(including but not limited to the obligation to mdince US Swing Loans and to participate in US Lifligations), and the Tranche A
Maximum Credit Amount.]

[all outstanding rights and obligations under thedit Agreement and the other US Loan Documengding) to the Tranche B Loans and the
Tranche B Maximum Credit Amount.]

[all outstanding rights and obligations under thedit Agreement and the other US Loan Documenéding) to Competitive Bid Loans made
by Assignor.]

After giving effect to such sale and assignmerd,Asignee's [Tranche A Maximum Credit Amount drelamount of Tranche A Loans
owing to Assignee]

[Tranche B Maximum Credit Amount and the amounti@&nche B Loans owing to Assignee] [and the amofi@tompetitive Bid Loans
owing to Assignee] will be as set forth on Schedule

2. The Assignor (i) represents and warrants thatthe legal and beneficial owner of the intelesihg assigned by it hereunder and that such
interest is free and clear of any adverse clailnn{akes no representation or warranty and assamessponsibility with respect to any
statements, warranties or representations madeiimoonnection with the US Loan Documents or tkecaition, legality, validity,
enforceability, genuineness, sufficiency or valfithe US



Loan Documents or any other instrument or docurfwenished pursuant thereto;

(iii) makes no representation or warranty and agsuno responsibility with respect to the financiahdition of any Restricted Person or the
performance or observance by any Restricted P@fsany of its obligations under the US Loan Docuteanr any other instrument or
document furnished pursuant thereto; and (iv) h#ache [Tranche A Note/Tranche B Note/CompetiBicNote] held by the Assignor and
requests that US Agent exchange such US Note(g)pfalicable new US Notes payable to the order @ftbsignee in an amount equal to the
[Tranche A Maximum Credit Amount/Tranche B Maxim@redit Amount] assumed by the Assignee pursuamtbemnd to the Assignor in
an amount equal to the

[Tranche A Maximum Credit Amount/Tranche B Maxim@redit Amount] retained by the Assignor, if any sagcified on Schedule 1.

3. The Assignee (i) confirms that it has receivepy of the Credit Agreement, together with comtthe financial statements referred to in
Section 6.2 thereof and such other documents dadmnation as it has deemed appropriate to makawts credit analysis and decision to
enter into this Assignment and Acceptance; (iieagrthat it will, independently and without reliangpon US Agent, the Assignor or any
other Lender and based on such documents and iafimmas it shall deem appropriate at the timetinoa to make its own credit decisions
in taking or not taking action under the Credit &gment; (iii) confirms that it is an Eligible Trdesee; (iv) appoints and authorizes US Agent
to take such action as US Agent on its behalf arekercise such powers and discretion under thditGkgreement as are delegated to US
Agent by the terms thereof, together with such gevead discretion as are reasonably incidentaktbp(v) agrees that it will perform in
accordance with their terms all of the obligatitimst by the terms of the Credit Agreement are meguio be performed by it as a Lender; and
(vi) attaches any U.S. Internal Revenue Serviaatloer forms required under Section 3.9

4. Following the execution of this Assignment anctéptance, it will be delivered to US Agent foregatance and recording by US Agent.
The effective date for this Assignment and Acceptafthe "Effective Date") shall be the date of ataece hereof by US Agent, unless
otherwise specified on Schedule 1.

5. Upon such acceptance and recording by US Agsndf the Effective Date, (i) the Assignee shalalgarty to the Credit Agreement and, to
the extent provided in this Assignment and Accegeahave the rights and obligations of a Lenderetleder and (ii) the Assignor shall, to
the extent provided in this Assignment and Accegeanelinquish its rights and be released frorolitggations under the Credit Agreement.

6. Upon such acceptance and recording by US Afrent, and after the Effective Date, US Agent shadke all payments under the Credit
Agreement and the US Notes in respect of the istegsigned hereby (including, without limitatiail,payments of principal, interest and
commitment fees with respect thereto) to the AssigThe Assignor and Assignee shall make all apjatepadjustments in payments under
the Credit Agreement and the US Notes for perioits po the Effective Date directly between therwssl

7. This Assignment and Acceptance shall be govebyednd construed in accordance with, the Lanth@fState of Texa:



8. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto in separate counterparts,
each of which when so executed shall be deemeed &mloriginal and all of which taken together shafistitute one and the same agreement.

Delivery of an executed counterpart of Schedule this Assignment and Acceptance by telecopiel flgaffective as delivery of a manua
executed counterpart of this Assignment and Accegta

IN WITNESS WHEREOF, the Assignor and the Assignaeehcaused Schedule 1 to this Assignment and Aaceptto be executed by their
officers thereunto duly authorized as of the dpecHied thereon



SCHEDULE 1

to

ASSIGNMENT AND ACCEPTANCE

Tranche A Percentage Share assigned:

Tranche B Percentage Share assigned:

Assignee's Tranche A Maximum Credit Amount:

Assignee's Tranche B Maximum Credit Amount:

Aggregate outstanding principal amount
of Tranche A Loans assigned:

Aggregate outstanding principal amount
of Tranche B Loans assigned:

Principal amount of Tranche A Note
payable to Assignee:

Principal amount of Tranche B Note
payable to Assignee:

Principal amount of Tranche A Note
payable to Assignor:

Principal amount of Tranche B Note
payable to Assignor:

Principal amount of Competitive Bid
Loans, if any

Effective Date (if other than date
of acceptance by US Agent):

[NAME OF ASSIGNOR], as Assignor




[NAME OF ASSIGNEE], as Assignee

By:
Title:

Domestic Lending Office:
Eurodollar Lending Office:
* This date should be no earlier than five Busin2ags after the delivery of this Assignment and émance to US Agent.

Accepted [and Approved] **
this day of ,20

BANK OF AMERICA, N.A.

By:

Title:

[Approved this day
of ,20

DEVON ENERGY CORPORATION

By: ] **
Title:

** Required if the Assignee is an Eligible Trangfersolely by reason of subsection (b) of the dédimiof "Eligible Transferee'



EXHIBIT G
LETTER OF CREDIT APPLICATION AND AGREEMENT

[To Be Inserted



EXHIBIT H
COMPETITIVE BID REQUEST

Bank of America, N.A.
as US Agent

901 Main Street

Post Office Box 830104
Dallas, Texas 75202
Attention: [Date]

DEVON ENERGY CORPORATION
Ladies and Gentlemen:

Reference is made to that certain US Credit Agregmiated as of August 29, 2000 (as from time tetamended, the "Agreement”), by and
among Devon Energy Corporation ("US Borrower"), BahAmerica, N.A., individually and as adminisfrest agent ("US Agent"), and
certain financial institutions ("Lenders"). Term&ieh are defined in the Agreement and which arel g not defined herein are used herein
with the meanings given them in the Agreement. W8 ®&wver hereby gives notice pursuant to Sectiofa) @f the Agreement that it requests
Competitive Bids under the Agreement on the teret$asth below:

1. Proposed Date of Competitive Bid Loan:
(which is a Business Day)

2. Aggregate Principal Amount of Competitive Biddmo US $ .
(US $5,000,000 or greater integral multiple of US0®0,000)

3. Competitive Bid Interest Period and last dayebé
(1 day to 180 days)

4. Requested Maturity:
(30 days or more)

To induce Lenders to make such Competitive BidsBdBower hereby represents, warrants, acknowleaggesagrees to and with US Agent
and each Lender that:

(a) The officer of US Borrower signing this instrent is the duly elected, qualified and acting @ffiof US Borrower as indicated below such
officer's signature hereto having all necessarfiaity to act for US Borrower in making the requlestein containec



(b) The representations and warranties of US Baoeraset forth in the Agreement and the other US LBaouments, except as expressly n
as of specific date, are true and correct in atienia respects on and as of the date hereof (¢xodpe extent that the facts on which such
representations and warranties are based havechaaged by the extension of credit under the Agesgnwith the same effect as though
such representations and warranties had been nmaaledoas of the date hereof.

(c) There does not exist on the date hereof anglition or event which constitutes a Default whi@smot been waived in writing as provic
in Section 10.1(a) of the Agreement; nor will amgls Default exist upon US Borrower's receipt anpliaption of any Competitive Bid Loan
made pursuant hereto.

(d) The sum of (i) the aggregate unpaid princidhbce of the US Loans, after the making of any @atitive Bid Loan in the amount
indicated hereby, plus (ii) the US LC Obligationgstanding, will not be in excess of the Maximum Ci®dit Amount on the date requested
for the making of such Loans.

The officer of US Borrower signing this instrumdetreby certifies that, to the best of his knowledfjer due inquiry, the above
representations, warranties, acknowledgments, gregements of US Borrower are true, correct and ¢et@p

IN WITNESS WHEREOF, this instrument is executeafis , 20
DEVON ENERGY CORPORATION

By:

Name:

Title:



EXHIBIT |
INVITATION TO BID

To Lenders under the
(as defined below)

Attention: [Date]
DEVON ENERGY CORPORATION
Ladies and Gentlemen:

Reference is made to that certain US Credit Agreemiated as of August 29, 2000 (as from time t@tamended, the "Agreement"), by and
among Devon Energy Corporation ("US Borrower"), BafiAmerica, N.A., individually and as adminisixet agent ("US Agent”), and
certain financial institutions ("Lenders"). Term&ieh are defined in the Agreement and which arel lsg not defined herein are used herein
with the meanings given them in the Agreement. W&®&ver has delivered a Competitive Bid Requestdiat pursuant
to Section 1.7(a) of the Agreement, and you aréedvto submit a Competitive Bid by not later tHaA0 a.m., Dallas, Texas time on the date
specified for the proposed Competitive Bid Loanu¥ &ompetitive Bid must comply with Section 1.7@xhe Agreement and the following
terms as set forth in US Borrower's Competitive Befjuest:

1. Proposed Date of Competitive Bid Loan:
(which is a Business Day)

2. Aggregate Principal Amount of Competitive Biddro

Uss .
(US $5,000,000 or greater integral multiple of US0®0,000)

3. Competitive Bid Interest Period and last dayebé
(1 day to 180 days)

4. Requested Maturity:
(30 days or more)

BANK OF AMERICA, N.A,,
as US Agent

By:

Name:

Title:



EXHIBIT J
COMPETITIVE BID

Bank of America, N.A.
as US Agent

901 Main Street

Post Office Box 830104
Dallas, Texas 75202
Attention: [Date]

DEVON ENERGY CORPORATION
Ladies and Gentlemen:

Reference is made to that certain US Credit Agregmiated as of August 29, 2000 (as from time tetamended, the "Agreement”), by and
among Devon Energy Corporation. ("US Borrower")nBaf America, N.A., individually and as adminigtve agent ("US Agent"), and
certain financial institutions ("Lenders"). Term&ieh are defined in the Agreement and which arel g not defined herein are used herein
with the meanings given them in the Agreement. Uingersigned Lender hereby makes a Competitive 8igyant to Section 1.7(b) of the
Agreement, in response to the Competitive Bid ReggaEUS Borrower dated , on theiofig terms:

1. Principal Amount: US $ . (US $5,000,000 or greater integral pleltf US $1,000,000; multiple
Competitive Bids may be accepted by US Borrower)

2. Competitive Bid Rate: ___ percent (__%). (expeddas decimal form to no more than four decimatpi

3. Competitive Bid Interest Period and last dayebé
(1 day to 180 days)

4. Maturity Date:

The undersigned Lender hereby confirms that itépared to extend credit to US Borrower upon acreqa by US Borrower of this
Competitive Bid pursuant to Section 1.7(d) of thgrédement.

, Lender

By:
Name:

Title:



EXHIBIT K
COMPETITIVE BID ACCEPT/REJECT LETTER

Bank of America, N.A.
as US Agent

901 Main Street

Post Office Box 830104
Dallas, Texas 75202
Attention: [Date]

DEVON ENERGY CORPORATION
Ladies and Gentlemen:

Reference is made to that certain US Credit Agregmiated as of August 29, 2000 (as from time tetamended, the "Agreement”), by and
among Devon Energy Corporation ("US Borrower"), BahAmerica, N.A., individually and as adminisfrest agent ("US Agent"), and
certain financial institutions ("Lenders"). Term&ieh are defined in the Agreement and which arel g not defined herein are used herein
with the meanings given them in the Agreement. tFarsto Section 1.7(d) of the Agreement, US Bormolereby accepts the following

Competitive Bids made in response to US Borrow@ospetitive Bid Request dated for (@itive Bid Loans
maturing :
Lender Principal Interest Rate
------ Amount e
uss %
uss %
uss %

US Borrower hereby rejects the following CompeétBids:

Lender Principal Interest Rate

------ Amount mmmmmmmmen
uss %
uss %




The proceeds of the Competitive Bid Loans madeyauntsto the Competitive Bids accepted hereby shbeldeposited in Bank of America,
N.A. account number on wier transferred to

DEVON ENERGY CORPORATION

By:

Name:

Title:



EXHIBIT L
COMPETITIVE BID NOTE
Dallas, Texas August 29, 2000

FOR VALUE RECEIVED, the undersigned, Devon Energyfdration, a Delaware corporation ("Borrower")réi®y promises to pay to the
order of ("Lender"), the aggregateaighprincipal amount of all Competitive Bid Loansde under this Note by Lender to
Borrower pursuant to the terms of the Credit Agreetifas hereinafter defined), together with inteoasthe unpaid principal balance thereof
as hereinafter set forth, both principal and irgepayable as herein provided in lawful money efltmited States of America at the offices of
US Agent under the Credit Agreement, 901 Main $ti@ellas, Texas or at such other place within @afounty, Texas, as from time to ti
may be designated by the holder of this Note.

This Note (a) is issued and delivered under thaaiteUS Credit Agreement of even date herewithprgnBorrower, Bank of America, N.A.,
individually and as administrative agent ("US Aggnand the lenders (including Lender) referredherein (as from time to time
supplemented, amended or restated, the "Creditefgeat"), and is a "Competitive Bid Note" as defitleglein, and (b) is subject to the te
and provisions of the Credit Agreement, which corgtgrovisions for payments and prepayments heresusitd acceleration of the maturity
hereof upon the happening of certain stated evBatgments on this Note shall be made and applipdoagded herein and in the Credit
Agreement. Reference is hereby made to the Cragtgédnent for a description of certain rights, latidins of rights, obligations and duties
the parties hereto and for the meanings assignesirtes used and not defined herein.

For the purposes of this Note, "Competitive BiddRaayment Date" means, with respect to each Cotimpdgiid Loan: (i) the day on which
the related Competitive Bid Interest Period endsl, @) any day on which past due interest or plast principal is owed hereunder with
respect to such Competitive Bid Loan and is ungéithe terms hereof or of the Credit Agreementvite that payments of interest or
principal with respect to such Competitive Bid Ladrall be deferred from one Competitive Bid Ratgrfent Date to another day, such other
day shall also be a Competitive Bid Rate Paymem¢ Da

The principal amount of this Note and interest aedrhereon, shall be due and payable as set fottieiCredit Agreement, and shall in any
event be due in full on the last day of the US EgcCommitment Period.

Each Competitive Bid Loan (exclusive of any past guncipal or past due interest) shall bear irsieo@ each day during the related
Competitive Bid Interest Period at the CompetitBid Rate in effect on such day for such CompetiBi@ Loan, provided that if an Event of
Default has occurred and is continuing such CortipetBid Loan shall bear interest on each day aut$ing at the applicable Default Rate in
effect on such day. On each Competitive Bid Ratarfeat Date relating to any Competitive Bid LoanyBaver shall pay to the holder her
all



unpaid interest which has accrued on such Comgefid Loan to but not including such Competitiviel Rate Payment Date. All past due
principal of and past due interest on Competitiie [Bans shall bear interest on each day outstgratithe applicable Default Rate in effect
on such day, and such interest shall be due arabjgagaily as it accrues. Notwithstanding the foreg provisions of this paragraph: (a) this
Note shall never bear interest in excess of thénélgLawful Rate, and (b) if at any time the rateviaich interest is payable on this Note
limited by the Highest Lawful Rate (by the foregpiclause (a) or by reference to the Highest Lawfatie in the definitions of Competitive
Bid Rate and Default Rate), this Note shall betarest at the Highest Lawful Rate and shall comtittubear interest at the Highest Lawful
Rate until such time as the total amount of inte@esrued hereon equals (but does not exceeddtdleamount of interest which would have
accrued hereon had there been no Highest Lawf &atlicable hereto.

Notwithstanding the foregoing paragraph and aleogrovisions of this Note, in no event shall theefest payable hereon, whether befor
after maturity, exceed the maximum amount of irsevehich, under applicable Law, may be chargechimNote, and this Note is expressly
made subject to the provisions of the Credit Agreetmvhich more fully set out the limitations on howerest accrues hereon. In the event
applicable Law provides for an interest ceiling en@hapter 303 of the Texas Finance Code (the 'STEkgance Code") as amended, for that
day, the ceiling shall be the "weekly ceiling" a&dided in the Texas Finance Code and shall be instnis Note for calculating the Highest
Lawful Rate and for all other purposes. The terppt@able Law" as used in this Note shall meanldles of the State of Texas or the laws of
the United States, whichever laws allow the greiaterest, as such laws now exist or may be changadthended or come into effect in the
future.

If this Note is placed in the hands of an attorfwycollection after default, or if all or any partthe indebtedness represented hereby is
proved, established or collected in any court arig bankruptcy, receivership, debtor relief, ptelaa other court proceedings, Borrower and
all endorsers, sureties and guarantors of this oty and severally agree to pay reasonableraglys' fees and collection costs to the holder
hereof in addition to the principal and interesgatale hereunder.

Borrower and all endorsers, sureties and guaranfdtss Note hereby severally waive demand, present, notice of demand and of
dishonor and nonpayment of this Note, protestceadf protest, notice of intention to acceleragertiaturity of this Note, declaration or not
of acceleration of the maturity of this Note, dditce in collecting, the bringing of any suit agasrsy party and any notice of or defense on
account of any extensions, renewals, partial paysn@nchanges in any manner of or in this Notenany of its terms, provisions and
covenants, or any releases or substitutions oanyrity, or any delay, indulgence or other a@mf trustee or any holder hereof, whether
before or after maturity



THIS NOTE AND THE RIGHTS AND DUTIES OF THE PARTIEBERETO SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF TEXAS (WITHOUT REGARD TO PRINCIPLES OF CONFLICTH LAW), EXCEPT TO THE EXTENT THE SAME ARE
GOVERNED BY APPLICABLE FEDERAL LAW.

DEVON ENERGY CORPORATION
By:

Name:

Title:



EXHIBIT M
RE-ALLOCATION NOTICE

Reference is made to (i) that certain US Creditefgnent dated as of August 29, 2000 (as from tintien® amended, the "Agreement"), by
and among Devon Energy Corporation, a Delawareoeation ("US Borrower"), Bank of America, N.A., imtlually and as administrative
agent ("US Agent"), and certain financial instituis ("US Lenders"), and (ii) that certain Canadiaadit Agreement dated as of August 29,
2000 (as from time to time amended, the "Agreenm)ehy’'and among Northstar Energy Corporation, drefth corporation, and Devon
Energy Canada Corporation, an Alberta corporatioti€ctively, "Canadian Borrowers"), Bank of Ame&xi€anada, individually and as
administrative agent ("Canadian Agent"), and cerfimancial institutions ("Canadian Lenders") Temwlsich are defined in the US
Agreement and the Canadian Agreement (collectithly,"Agreements") are used herein with the meangigen them therein. Pursuant to
the terms of the Agreements, US Borrower herebifieetJS Agent, Canadian Agent and Lenders thaBd8ower has elected to make a
Tranche B Re- allocation as follows:

Tranche B Maximum Credit Amount reduction: Uss

[US $25,000,000 or any higher integral multiple of US $1,000,000] e —
Canadian Maximum Credit Amount increase: uUss

[must equal Tranche B Maximum Credit Amount reducti on] —
Effective Date of Tranche B Re-allocation:

[must be at least 90 days after effective date of i mmediately preceding Re-allocation] N

US Borrower hereby represents, warrants, acknowledand agrees to and with US Agent and each Lehaler

(a) The officer of US Borrower signing this instrent is the duly elected, qualified and acting a&ffiof US Borrower as indicated below such
officer's signature hereto having all necessarfiaity to act for US Borrower in making the requlestein contained.

(b) After giving effect to the Re-allocation reqtexbhereby, the Tranche B Maximum Credit Amount nalt be greater than US
$625,000,000, the Canadian Maximum Credit Amouffitvait be greater than US $375,000,000, and theeggge amount of the Tranche B
Maximum Credit Amount and the Canadian Maximum @rAchount will not be greater than US $800,000,000.

The officer of US Borrower signing this instrumdetreby certifies that, to the best of his knowledfjer due inquiry, the above
representations, warranties, acknowledgments, gregments of US Borrower are true, correct and detey



IN WITNESS WHEREOF, this instrument is executesfis ,

DEVON ENERGY CORPORATION

By:

Name:

Title:



US $275,000,000

EXHIBIT 10.2

CANADIAN CREDIT AGREEMENT

NORTHSTAR ENERGY CORPORATION
and
DEVON ENERGY CANADA CORPORATION
as Canadian Borrowers
BANK OF AMERICA CANADA
as Administrative Agent
BANC OF AMERICA SECURITIES LLC
as Lead Arranger
BANC ONE CAPITAL MARKETS, INC.
as Syndication Agent
THE CHASE MANHATTAN BANK
as Documentation Agent
FIRST UNION NATIONAL BANK
as Documentation Agent
and CERTAIN FINANCIAL INSTITUTIONS

as Lenders

August 29, 2000
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made as of August 29, 2000 and among Northstar Energy Corporation, are/tbcorporation, and
Devon Energy Canada Corporation, an Alberta cotfmrdherein collectively, called "Canadian Borrow/§, Bank of America Canada,
individually and as administrative agent (hereitbech”"Canadian Agent") and the undersigned Lendarsonsideration of the mutual
covenants and agreements contained herein thegpadieto agree as follows:

ARTICLE | - Canadian Advances
Section 1.1. Commitments to Make Advances; Canad@es.

(a) Canadian Loans. Subject to the terms and dondihereof, each Lender agrees to extend credé¢hb Canadian Borrower by advancing
funds to the applicable Canadian Borrower specifieal Borrowing Notice (herein called such Lend&€anadian Revolving Loans" and,

with reference to Canadian Resident Lenders owlyeting or purchasing drafts of Bankers' Acceptanssued under this Agreement by the
applicable Canadian Borrower specified in a BorrmuNotice herein called such Lender's "Bankers'efptances"; each Lender's Canadian
Revolving Loans, Canadian Term Loans, and Bankersptances are herein collectively called suchdees "Canadian Advances") upon
Canadian Borrower's request from time to time dytire Canadian Revolving Period, provided thashject to Sections 2.1, 2.2., 3.3, 3.4
and 3.5, all Lenders are requested to make Canadiaances of the same Type in accordance with tesjpective Percentage Shares and as
part of the same Borrowing and (ii) such LendeescBntage Share of the Canadian Facility Usagé refnaér exceed such Lender's
Percentage Share of the Canadian Maximum Credituhind he aggregate amount of all Canadian LoaasynBorrowing must be an
integral multiple of $100,000 in the Applicable @mcy which equals or exceeds $1,000,000 in thdiégige Currency or must equal the
unadvanced portion of the Canadian Maximum CredibAnt. Each Canadian Borrower may have no moretraBorrowings of Eurodoll:
Loans outstanding at any time. The obligation ahe@anadian Borrower to repay to each Lender tigeeggte amount of all Canadian Loans
(excluding Canadian Swing Loans) made by such Letedguch Borrower, together with interest accrumgonnection therewith, shall be
evidenced by a separate promissory note (herédiedcslich Lender's "Canadian Note") made, by eactadian Borrower payable to the or

of such Lender in the form of Exhibit A-1 with appriate insertions. The amount of principal owimgamy Lender's Canadian Note at any
given time shall be the aggregate amount of alladam Loans theretofore made by such Lender mithpsyaments of principal theretofore
received by such Lender on such Canadian Notaesiten each Canadian Note shall accrue and bardupayable as provided herein and
therein. Each Lender's Canadian Note shall be ddgpayable as provided herein and therein and Bealue and payable in full on the
Canadian Facility Maturity Dat



(b) Swing Loans. Subject to the terms and conditivereof, Canadian Swing Lender agrees to make loa@ach Canadian Borrower (herein
called "Canadian Swing Loans") upon the applic&tdeadian Borrower's request from time to time dytire Canadian Revolving Period,
provided that (i) the Canadian Facility Usage shaller exceed the Canadian Maximum Credit Amount,(a) the aggregate amount of
Canadian Swing Loans outstanding shall never exttee@anadian Swing Sublimit. The aggregate amotall Canadian Swing Loans in
any Borrowing must be an integral multiple of C $0D0 which equals or exceeds C $1,000,000 or equstl the unadvanced portion of the
Canadian Maximum Credit Amount. The obligation atle Canadian Borrower to repay to Canadian Swimgleethe aggregate amount of
all Canadian Swing Loans made by Canadian Swingl¢erogether with interest accruing in connectlmarewith, shall be evidenced by a
separate promissory note (herein called each Cand&tirrower's "Canadian Swing Note") made by eamha@ian Borrower payable to the
order of Canadian Swing Lender in the form of Eit¥b2 with appropriate insertions. The amount dhpipal owing on each Canadian
Swing Note at any given time shall be the aggregateunt of all Canadian Swing Loans theretoforeertadCanadian Swing Lender minus
all payments of principal theretofore received an&dian Swing Lender on such Canadian Swing Nottu@ing as a result of any
refinancing pursuant to Section 1.11). Interestach Canadian Swing Note shall accrue and be duparable as provided herein and
therein. Each Canadian Swing Note shall be dugpagdble as provided herein and therein, and sbkalue and payable in full on the
Conversion Date. Subject to the terms and conditf@reof, each Canadian Borrower may borrow, regray reborrow Canadian Swing
Loans under the Canadian Agreement during the Gam#&kvolving Period.

Section 1.2. Requests for New Canadian Advancesapblicable Canadian Borrower must give to Camadigent written notice (or
telephonic notice promptly confirmed in writing) afy requested Borrowing of new Canadian Loansaaydequested Borrowing by way of
new Bankers' Acceptances. Each such notice comstitu"Borrowing Notice" hereunder and must:

(a) specify (i) the aggregate amount of any suchid®ang of new Canadian Base Rate Loans and ttealatvhich such Canadian Base Rate
Loans are to be advanced, (ii) the aggregate anafuarty such Borrowing of Canadian Prime Rate Laarsthe date on which such
Canadian Prime Rate Loans are to be advancedhgiikggregate amount of any such Borrowing of b&nDollar Eurodollar Loans, the dz¢
on which such US Dollar Eurodollar Loans are tabeanced (which shall be the first day of the Eafiad Interest Period which is to apply
thereto), and the length of the applicable Eur@ddhterest Period, (iv) the aggregate amount gfsarch Borrowing of new Canadian Dollar
Eurodollar Loans, the date on which such CanadialfaDEurodollar Loans are to be advanced (whidild¥e the first day of the Eurodollar
Interest Period which is to apply thereto), andiémgth of the applicable Eurodollar Interest Peyriw) the aggregate amount of any such
Borrowing by way of Bankers' Acceptances (subje@éction 2.2(f)), and the date on which such Bes\ecceptances are to be accepted
and the maturity of such Bankers' Acceptances, or

(vi) the aggregate amount of any such Borrowinges Canadian Swing Loans and the date on which Gacladian Swing Loans are to be
advanced; and



(b) be received by Canadian Agent (i) in the cd9@amadian Advances other than Canadian Swing Laitdater than 11:00 a.m., Toronto,
Ontario time, on (1) on the Business Day precettiegday on which any such Canadian Base Rate Lara@ianadian Prime Rate Loans ar
be made, (2) the third Business Day preceding élyeoth which any such Eurodollar Loans are to beentad3) the third Business Day befi
such Bankers' Acceptances are to be issued and (i case of Canadian Advances that are Can&admg Loans, not later than 2:00 p.m.,
Toronto, Ontario time on the Business Day on wiainl such Canadian Swing Loans are to be made.

Each such written request or confirmation must laelenn the form and substance of the "Borrowingdédtattached hereto as Exhibit B,
duly completed. Each such telephonic request bleadleemed a representation, warranty, acknowledgamehagreement by the applicable
Canadian Borrower as to the matters which are requo be set out in such written confirmation. bpeceipt of any such Borrowing Notic
Canadian Agent shall give each Lender prompt natiche terms thereof (excluding Canadian Swingrisyanot later than 5:00 p.m. Toron
Ontario time on the day it receives such Borrowiadice from the applicable Canadian Borrower teiceives such Borrowing Notice by
11:00 a.m., Toronto, Ontario time, otherwise onrthgt Business Day. Each Borrowing Notice shalirteasocable and binding on the
applicable Canadian Borrower. If all conditionsqaédent to such new Canadian Advances have beerfiyestch Lender will on the date
requested promptly remit to Canadian Agent by J.@0. Toronto, Ontario time its Canadian Advancesernia Canadian Dollars to Canadian
Agent's office in Toronto, Canada and its Canadidwances made in United States Dollars to the U&o#nt in New York, New York) in
immediately available funds, and upon receipt ahsiunds, unless to its actual knowledge any camtprecedent to such Canadian
Advances have been neither met nor waived as pedi@érein, Canadian Agent shall promptly make Saadian Advances available to
applicable Canadian Borrower or (ii) each Canaéiasident Lender will accept drafts of Bankers' Axtaaces on the date requested in
accordance with Sections 2.1 through 2.3. Unlessa@ian Agent shall have received prompt notice feobender that such Lender will not
make available to Canadian Agent such Lender's@amadian Advance, Canadian Agent may in its disgretssume that such Lender has
made such Canadian Advance available to CanadiantAg accordance with this section and Canadiaenfgay if it chooses, in reliance
upon such assumption, make such Canadian Advamrdalale to the applicable Canadian Borrower. If smthe extent such Lender shall not
so make its new Canadian Advance available to Ganakhent, such Lender and the applicable CanaB@rower severally agree to pay or
repay to Canadian Agent within three days afterateirthe amount of such Canadian Advance togethkrimterest thereon, for each day
from the date such amount was made available tapghpbcable Canadian Borrower until the date sunbunt is paid or repaid to Canadian
Agent, with interest at (1) the Canadian Prime Ri&&uch Lender is making such payment and (2)riterest rate applicable at the time to
other new Canadian Advances made on such dat€ahadian Borrower is making such repayment; pexvithat Canadian Agent gave
notice of the terms of the Borrowing Notice to sligimder in accordance with the terms of this Secti@. If neither such Lender nor such
Canadian Borrower pays or repays to Canadian Agarit amount within such three-day period, Canadigant shall in addition to such
amount be entitled to recover from such Lenderfeart the applicable Canadian Borrower, on demaméyést on such Canadian Advanc
the Default Rate



applicable thereto, calculated from the date sucbumt was made available to such Canadian BorroWwes failure of any Lender to make
any new Canadian Advance to be made by it herewsidgl not relieve any other Lender of its obligathereunder, if any, to make its new
Canadian Advance, but no Lender shall be respafiblthe failure of any other Lender to make aawiCanadian Advance to be made by
such other Lender.

Section 1.3. Continuations and Conversions of ibgs€anadian Advances

. Subject to the terms of Section 2.3 with respe@ankers' Acceptances, the applicable Canadiaro®er may make the following electio
with respect to Canadian Advances and CanadiangSwians already outstanding under this Agreem@rtb €onvert any Type of Canadian
Advance to any other Type of Canadian Advance,igeal/that any such Conversion of any Eurodollam_oaist be made on the last day of
the Eurodollar Interest Period applicable theretd any such Conversion of a Bankers' Acceptance beusiade on the date of maturity
thereof; (ii) to continue Eurodollar Loans beyohd expiration of such Eurodollar Interest Periodibgignating a new Eurodollar Interest
Period to take effect at the time of such expirgtend to rollover any existing Bankers' Acceptamgelesignating the new maturity date
applicable thereto; and

(iii) to convert Canadian Swing Loans to any Typ&€anadian Advances as a refinancing of such Canasiiving Loans pursuant to Section
1.11. In making such elections, the applicable @mmaBorrower may combine existing Canadian Advarmade pursuant to separate
Borrowings into one new Borrowing or divide exigti@anadian Advances made pursuant to one Borrowingeparate new Borrowings,
provided that Canadian Borrowers may have no ni@e ten Borrowings of US Dollar Eurodollar Loangstanding at any time and no m¢
than ten Borrowings of Canadian Dollar Eurodollaahs outstanding at any time. To make any suchi@bethe applicable Canadian
Borrower must give to Canadian Agent written nofi@etelephonic notice promptly confirmed in wriginof any such Conversion or
Continuation of existing Canadian Advances, wieparate notice given for each new Borrowing. Eaadh notice constitutes a
"Continuation/Conversion Notice" hereunder and must

(a) specify the existing Canadian Advances madetutiis Agreement which are to be continued or etied;

(b) specify (i) the aggregate amount of any Borraywof Canadian Base Rate Loans or Canadian Prirreel®ans into which such existing
Canadian Advances are to be continued or convartddhe date on which such Continuation or Congarss to occur, or (ii) the aggregate
amount of any Borrowing of Eurodollar Loans intoigrhsuch existing Canadian Advances are to be mwoed or converted, the date on
which such Continuation or Conversion is to oceulnith shall be the first day of the Eurodollar hest Period which is to apply to such
Eurodollar Loans), and the length of the applicahleodollar Interest Period, or (iii) the amountaofy Borrowing of Bankers' Acceptances
into which such existing Canadian Advances arestodntinued or converted, the date on which suatti@eation or Conversion is to occur,
and the maturity of such Bankers' Acceptances; and

(c) be received by Canadian Agent not later thaAd. a.m., Toronto, Ontario time, on (i) the firaidness Day preceding the day on which
any such Continuation or Conversion to



Canadian Base Rate Loans or Canadian Prime Ratesli®#o occur, or (ii) the third Business Day jgdiog the day on which any such
Continuation or Conversion to Eurodollar Loansoi®¢cur, or (iii) on the third Business Day precedihe day on which any such
Continuation or Conversion to Bankers' Acceptarnisés occur.

Each such written request or confirmation must lelenn the form and substance of the "Continuafion¥ersion Notice" attached hereto as
Exhibit C, duly completed. Each such telephoniaie=t shall be deemed a representation, warrarkgpadedgment and agreement by the
applicable Canadian Borrower as to the matterstwaie required to be set out in such written camdiion. Upon receipt of any such
Continuation/Conversion Notice, Canadian Agentlgige each Lender prompt notice of the terms thedeach Continuation/Conversion
Notice shall be irrevocable and binding on the mpple Canadian Borrower. During the continuancargf Default, Canadian Borrowers n
not make any election to convert existing Canadidwances or Canadian Swing Loans made under thigehgent into Eurodollar Loans or
Bankers' Acceptances or continue existing Eurodbalieans made under this Agreement as Eurodollant@a to rollover existing Bankers'
Acceptances into new Bankers' Acceptances. If {duke existence of a Default or for any other oedshe applicable Canadian Borrower
fails to timely and properly give or are preventedeunder from giving any Continuation/Conversiatiée with respect to a Borrowing of
existing Eurodollar Loans or Bankers' Acceptanddsast three days prior to the end of the Euraeddiiterest Period applicable thereto or
maturity of the Bankers' Acceptance, such Eurodaltsns and Bankers' Acceptances shall automatiballconverted into Canadian Base
Rate Loans (in the case of US Dollar Eurodollarng)aor Canadian Prime Rate Loans (in the case wédian Dollar Eurodollar Loans and
Bankers' Acceptances) at the end of such Eurodoliarest Period. No new funds shall be repaichigyapplicable Canadian Borrower or
advanced by any Lender in connection with any Qaatiion or Conversion of existing Canadian Advamqmésuant to this section, and no
such Continuation or Conversion shall be deemdskta new advance of funds for any purpose; suchi@@tions and Conversions merely
constitute a change in terms of already outstandithgances and the interest rate applicable thereto.

Section 1.4. Repayments .

(a) During Canadian Revolving Period . Subjechmterms and conditions hereof, either CanadianoB@r may borrow, repay, and
reborrow hereunder during the Canadian RevolvingpBeso long as (i) the applicable Canadian Bosogives notice to Canadian Agent by
2:00 p.m., Toronto, Ontario time on the Businesy IDamediately preceding the date of prepayment @adadian Agent shall give each
Lender notice thereof by 4:30 p.m. Toronto, Ontéinte on the date such notice is received fromatiygicable Borrower if it receives such
Borrowing Notice by 11:00 a.m., Toronto, Ontariméi, otherwise on the next Business Day) all paptiepbayments of principal concurrently
paid on the Canadian Loans are increments of $000r0the Applicable Currency and in an aggregateunt greater than or equal to
$1,000,000 in the Applicable Currency and (ii) #pplicable Canadian Borrower pays all amounts owirgpnnection with the prepayment
of any Eurodollar Loan owing under Section 3.6.



(b) During Canadian Term Period.

(i) Optional Prepayments. Either Canadian Borromay, upon giving notice to Canadian Agent by 2:08.pToronto, Ontario time on the
Business Day immediately preceding the date ofgmeyent (and Canadian Agent shall give each Lendézenthereof by 5:00 p.m. Toronto,
Ontario time on the date such notice is receivethfthe applicable Canadian Borrower if it receigesh notice by 11:00 a.m., Toronto,
Ontario time, otherwise on the next Business Diagin time to time during the Term Period and withptemium or penalty, prepay the
Canadian Loans including Competitive Bid Notesyhole or in part, so long as all partial prepaymeftprincipal concurrently paid on the
Canadian Loans are in increments of $100,000 ii\fi@icable Currency and in an aggregate amourgtgrehan or equal to $1,000,000 in
the Applicable Currency and so long as CanadiamdBa@rs pay all amounts owing in connection with phepayment of any Eurodollar Loan
owing under Section 3.6, and provided that no Besikecceptance may be prepaid prior to its stataturity date except in accordance with
Section 2.5. Each prepayment of principal undex skiction shall be accompanied by all interest &wenued and unpaid on the principal so
prepaid, shall be in addition to, and not in ligpuadl payments otherwise required to be paid uitiderCanadian Loan Documents at the time
of such prepayment, and shall first reduce the semual scheduled installments (other than the firsallment) during the Term Period in
respect of Canadian Loans that are not Compettisd_oans, then reduce the final installment irpexs of Canadian Loans that are not
Competitive Bid Loans, and then, unless otherwessaghated by Canadian Borrowers, reduce the odlistgiCompetitive Bid Loans in order
of shortest maturity.

(il) Scheduled Repayments of Principal. Subje@égation 1.4(b)(iii) during the Term Period, Borrovehall repay the principal of the
Canadian Loans that are not Competitive Bid Loareqgual semi-annual installments, each in an amequrl to two and one-half percent
(2.5%) of the outstanding principal balance of @anadian Advances on the Conversion Date. Sucdllimgints shall be due and payable on
each June 30 and December 31 each year and ial anftallment due and payable on the Canadiarifyadiaturity Date in an amount equal
to the entire unpaid principal balance of such lsoamtstanding on the Canadian Facility MaturityeDat

(iii) Income Tax Act (Canada). Except as otherwisavided in

Section 8.1, in no event shall either Canadian @wer be required to repay more than 25% of thecjpal amount (as defined in the Income
Tax Act (Canada)) of the Canadian Advances madeptior to five years and a day after the ConvardDate, including, but not limited to
payments under

Section 1.4(b)(ii), 1.4(c) and 1.4(d).

(c) Mandatory Prepayments. Except to the extemhjierd by Section 1.4(d), and subject to Sectia@ite), if the aggregate principal amount
of the outstanding Canadian Obligations ever exeéegl Canadian Maximum Credit Amount, Canadian @eers shall immediately prepay
the principal of the Canadian Loans outstandingeutite Canadian Agreement in an amount at leastl égisuch excess. Each prepaymer
principal under this



section shall be accompanied by all interest tloenuged and unpaid on the principal so prepaid. paycipal or interest prepaid pursuant to
this section shall be in addition to, and not @ulpbf, all payments otherwise required to be paitkn the Canadian Loan Documents at the
time of such prepayment.

(d) Currency Fluctuations. Notwithstanding any othevision of this Agreement, if any Canadian Laartstanding is denominated in C$,
Canadian Agent shall have the right to calculageditstanding Canadian Obligations for all purpaselsiding making a determination from
time to time of the available undrawn portion of thanadian Maximum Credit Amount. If following sucdlculation, Canadian Agent
determines that the outstanding Canadian Obligatiwva greater than 105% of the Canadian Advancesitped hereby to be outstanding at
such time, then Canadian Agent shall so advise @iand@orrowers and, subject to Section 1.4(e), @@mmaBorrowers shall repay, on the
later of five Business Days after such advice &edniext applicable Interest Payment Date immedgidddlowing such date of calculation, an
amount sufficient to eliminate the excess over @mave the aggregate amount of the Canadian Loanstfe hereby to be outstanding at
such time, together with all accrued interest @namount so paid.

(e) Application of Prepayment. Any mandatory prepant of any principal amount (for the purposeshef Section, as defined in the Income
Tax Act (Canada)) made by a Canadian Borrower puntsto Sections 1.4(c) and 1.4(d) or otherwiseegpect of a particular loan, shall
reduce the semi-annual scheduled installmentsr(thha the final installment) during the Term Pdrio respect of that loan in inverse order
of maturity. Such mandatory prepayments shall ligiegh to the Canadian Loans (other than Bankerseptances and Competitive Bid
Loans) pro rata based on outstanding principaligeal that if such prepayment of Canadian Loans cha eliminate such mandatory
prepayment obligation, the further repayments siygly first to Competitive Bid Loans in order dfostest maturity, and second to an esc
fund maintained in accordance with Section 2.5.

Section 1.5. Interest Rates and Fees.

(a) Interest Rates. The Canadian Loans shall b&aneist payable by the applicable Canadian Borresdollows and all accrued and unpaid
interest on the Canadian Loans shall be due analy@pn the applicable Interest Payment Date gpltee set forth in the Canadian Notes:

(i) Each Canadian Base Rate Loan shall bear irtteresach day outstanding at the Canadian US DBHae Rate in effect on such day.
(i) Each Canadian Prime Rate Loan shall bear @steon each day outstanding at the Canadian PrateeiR effect on such day.

(iii) Each US Dollar Eurodollar Loan shall beardrgst on each day during the related Eurodollarést Period at the related Adjusted US
Dollar Eurodollar Rate in effect on such day.



(iv) Each Canadian Dollar Eurodollar Loan shallhiegerest on each day during the related Euroddbilzerest Period at the related Adjusted
Canadian Dollar Eurodollar Rate in effect on suai.d

(v) Each Canadian Swing Loan shall bear interestamh day outstanding at the Canadian Swing Ratufih Canadian Swing Loan in effect
on such day.

(vi) Notwithstanding the foregoing, if an Event@éfault has occurred and is continuing, each Camaldoan shall bear interest on each day
outstanding at the applicable Default Rate. Pastgdiyments of principal and interest shall bearést at the rates and in the manner set
in the Canadian Notes.

(b) Facility Fees. In consideration of each Lersledmmitment to make Canadian Advances under thiséinent, Canadian Borrowers will
pay to Canadian Agent for the account of each Leadacility fee determined on a daily basis bylgiog (i) the Facility Fee Rate to such
Lender's Percentage Share of the Canadian MaximewitGAmount on each day during the Canadian Réngleriod and (ii) the Facility
Fee Rate to such Lender's Percentage Share oftted@n Facility Usage on each day from the Com#ei3ate until the Canadian Facility
Maturity Date. This facility fee shall be due arapble in arrears on the last day of each Fiscal®uand on the Canadian Facility Maturity
Date.

(c) Utilization Fees. In consideration of each Lerslcommitment to make Canadian Advances undeiilyieement, Canadian Borrowers
will pay to Canadian Agent for the account of eaehder a utilization fee determined on a daily ®#si applying (i) a rate of 7.5 Basis Po
per annum to such Lender's Percentage Share @fahadian Facility Usage on each day during the tdrthis Agreement that the Canadian
Facility Usage exceeds thirty-three percent (33#4he Canadian Maximum Credit Amount, and (ii) teraf 15 Basis Points per annum to
such Lender's Percentage Share of the Canadiality-bsiage on each day during the term of this &gnent that the Canadian Facility Us
exceeds sixty-six percent (66%) of the CanadianiMarm Credit Amount. This utilization fee shall beedand payable in arrears on each
Interest Payment Date for Canadian US Dollar Baste Roans and on the date all Canadian Obligatoasepaid in full.

(d) Stamping Fees. In consideration of each Canddesident Lender's commitment to accept or pp#teiin Bankers' Acceptances under
this Agreement, the applicable Canadian Borrowdrpaly to Canadian Agent for the account of suchder the Stamping Fee Rate
multiplied by the face amount of each Bankers' Astaece accepted by such Lender under this Agreecadmilated for the number of day:
the term of such Bankers' Acceptance. Such fe¢lsbalue and payable on the date on which suchd@ahkcceptances are accepted and if
such Canadian Resident Lender is purchasing suckeBsl Acceptance, such fee shall be deducted tiherbiscount Proceeds paid to the
applicable Canadian Borrower.

(e) Canadian Agent's Fees. In addition to all otmeounts due to Canadian Agent under the Canadian Documents, Canadian Borrowers
will pay fees to Canadian Agent as described etted agreement dated as of August 1, 2000 betW&eAgent and US Borrower.
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Section 1.6. Extension of Conversion Date.

(a) Canadian Borrowers may, at their option anchftime to time during the Canadian Revolving Perieduest an offer to extend the
Canadian Revolving Period by delivering to Canadigent a Request for an Offer of Extension not ntbem ninety days and not less than
forty-five days prior to the then current Conversidate. Canadian Agent shall forthwith provide pycof the Request for an Offer of
Extension to each of the Lenders. Upon receipt f@anadian Agent of an executed Request for an ©ffExtension, each Lender shall,
within thirty days after the date of such Lendegseipt of such request from Canadian Agent, either

(i) notify Canadian Agent of its acceptance of Rexjuest for an Offer of Extension, and the terntsamditions, if any, upon which such
Lender is prepared to extend the Conversion Date; o

(i) notify Canadian Agent that the Request forGifer of Extension has been denied, such notiderthwith be forwarded by Canadian
Agent to Canadian Borrowers to allow Canadian Beens to seek a replacement lender pursuant tod®eti8 (any Lender giving notice of
such denial is herein called a "Néweepting Lender"). The failure of a Lender to saify Canadian Agent within such thirty day perisiaall
be deemed to be natification by such Lender to @iamaAgent that such Lender has denied Canadiaro®ers' Request for an Offer of
Extension.

(b) Provided that all Lenders provide notice to &#ian Agent under

Section 1.6(a) that they accept the Request f@féar of Extension, or if there are Non-Acceptingriders, such Lenders shall have been
repaid pursuant to

Section 1.8 or replacement lenders shall have begumarties hereto pursuant to

Section 1.8 and shall have accepted the Requeahf@ffer of Extension, such acceptance having comtarms and conditions, Canadian
Agent shall deliver to Canadian Borrowers an OffieExtension incorporating the said terms and domth. Such offer shall be open for
acceptance by Canadian Borrowers until the fiftisiBess Day immediately preceding the then curremversion Date. Upon written notice
by Canadian Borrowers to Canadian Agent acceptinguastanding Offer of Extension and agreeing ¢otéims and conditions, if any,
specified therein (the date of such notice of ataege in Section 1.6 and 1.8 being called the "isiten Date"), the Conversion Date shall be
extended to the date 364 days from the Extensida &ad the terms and conditions specified in suifer@f Extension shall be immediately
effective.

(c) Canadian Borrowers understand that the coreiderof any Request for an Offer of Extension titutes an independent credit decision
which each Lender retains the absolute and unéettdiscretion to make and that no commitment is thgard is hereby given by a Lender
and that any offer to extend the Conversion Datg b@aon such terms and conditions in addition ts¢hset out herein as the extending
Lenders stipulate.

Section 1.7. Conversion to Canadian Term Loan. &snilkere is an extension of the Canadian RevoRargpd in accordance with Section
1.6, effective at 11:59 p.m. Toronto,



Ontario time on the day immediately preceding to@@rsion Date, and provided that no Event of Diefhall have occurred and be
continuing, (i) each Lender's obligation to make/@anadian Advances, Canadian Swing Lender's dldigéo make new Canadian Swing
Loans, and Canadian LC Issuer's obligation to itsiters of Credit hereunder shall be canceledraatizally, and (ii) each Lender's
Canadian Loans shall become term Canadian Loam@d@an Term Loans") maturing on the Canadian iBabdlaturity Date.

Section 1.8. Non-Accepting Lender. Provided thatdexs whose Percentage Shares represent more(¥ahii less than 100% of the
Canadian Maximum Credit Amount provide notice toesAgunder Section 1.6(a) that they accept the Retdaean Offer of Extension, on
notice of Canadian Borrowers to Agent, Canadiarr@®weers shall be entitled to choose any of the failhg in respect of each Non-Accepting
Lender prior to the expiration of the Canadian Réwng Period, provided that if Canadian Borroweeosrebt make an election prior to the
expiration of the Canadian Revolving Period, Caaadorrowers shall be deemed to have irrevocakelstedl to exercise the provisions of
Section 1.8(b)(ii):

(@) (i) the NonAccepting Lender's obligations to make Canadianahdes shall be canceled as of the Extension D& anadian Maximu
Credit Amount shall be reduced by the amount scelad, and on or prior to the Extension Date thea@&n Borrowers shall repay in full
Canadian Obligations then outstanding to the Nonefiting Lender (as defined in Section 1.6(a)(0}),

(i) replace the Non-Accepting Lender by reachiatisfactory arrangements with one or more existiegders or new Lenders, for the
purchase, assignment and assumption of all Can&@iigations and US Obligations of the Non-Accegtirender, provided that any new
Lender, with, if necessary, any Affiliate, shakésa pro rata assignment of both Canadian Obligatimd US Obligations, and such Non-
Accepting Lender shall be obligated to sell sucltigalions in accordance with such satisfactoryrageaments; or

(b) Canadian Borrowers may elect to revoke andelahe Request for an Offer of Extension by giviigice of such revocation and
cancellation to Agent (which shall promptly nottfye Lenders thereof), and concurrently therewitlajishave the option to (i) cancel the
obligations of Lenders under the Canadian Agreeraerdt subject to the notice requirements set farBection 1.6(a) and to the provision:
Article 111, repay in full all Canadian Obligationser (ii) have the outstanding Canadian Loans d@natnot Competitive Bid Loans on the
Conversion Date become term loans as provided in

Section 1.7.

In connection with any such replacement of a Lefdety pursuant to this
Section 1.8, the applicable Canadian Borrower gigflall costs that would have been due to suchiéeRarty pursuant to Section 3.6 if s
Lender Party's Canadian Advances had been prep#id ime of such replacement.

Section 1.9. Competitive Bid Loans.

(a) Either Canadian Borrower may request that €artadian Resident Lender submit Competitive Bidisa(several basis) for requested
maturities of thirty days or more to the applicaBnadian Borrower on any Business Day during thea@ian Revolving Period,
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provided that all Canadian Resident Lenders areasted to make a Competitive Bid on the same laasiee same time. In order to request
Competitive Bids, the applicable Canadian Borrogall deliver by hand or facsimile to Canadian Age@ompetitive Bid Request, to be
received by Canadian Agent not later than 9:00,aloronto, Ontario time one Business Day beforedidite specified for a proposed
Competitive Bid Loan. A Competitive Bid Requestttdaes not conform substantially to the format ghiBit | may be rejected in Canadian
Agent's sole discretion, and Canadian Agent shathptly notify the applicable Canadian Borrowesath rejection by facsimile. After
receiving an acceptable Competitive Bid Requesha@imn Agent shall no later than 12:00 noon, Taro®mntario time on the date such
Competitive Bid Request is received by Canadianmdey facsimile deliver to Canadian Resident Leadm Invitation to Bid substantially
in the form of Exhibit J with respect thereto.

(b) Each Canadian Resident Lender may, in itsdigleretion, make one or more Competitive Bids todkan Agent responsive to each
Competitive Bid Request given by the applicable &han Borrower. Each Competitive Bid by a CanadRasident Lender must be received
by Canadian Agent by facsimile not later than %08., Toronto, Ontario time on the date specifmdaf proposed Competitive Bid Loan.
Multiple bids may be accepted by Canadian Agentmgtitive Bids that do not conform substantiallythe format of Exhibit K may be
rejected by Canadian Agent after conferring witlid apon the instruction of, the applicable Canadiarrower, and Canadian Agent shall
notify the bidding Canadian Resident Lender of susjlction as soon as practicable. If any CanaBiesident Lender shall elect not to mal
Competitive Bid, such Canadian Resident Lendei shatotify Canadian Agent by facsimile not latean 9:00 a.m., Toronto, Ontario time,
on the date specified for a Competitive Bid Loamvided, however, that failure by any Canadian &esi Lender to give such notice shall
not cause such Canadian Resident Lender to beatddtigo make any Competitive Bid Loan and by sadhre such Lender shall be deemed
to have rejected such Competitive Bid. A Competitid submitted by a Canadian Resident Lender blealirevocable.

(c) Promptly, and in no event later than 9:30 alorpnto, Ontario time, on the date specified f@reposed Competitive Bid Loan, Canadian
Agent shall notify the applicable Canadian Borrowgfacsimile of all the Competitive Bids made, tbempetitive Bid Rate and the princi
amount of each Competitive Bid Loan in respect bfolhr a Competitive Bid was made, and the identitgach Canadian Resident Lender
made each Competitive Bid. Canadian Agent shall secopy of all Competitive Bids to the applicaBlanadian Borrower for its records as
soon as practicable after completion of the biddliraress.

(d) The applicable Canadian Borrower may, subjebt to the provisions hereof, accept or reject @mnpetitive Bid. The applicable
Canadian Borrower shall notify Canadian Agent lpsfimile pursuant to a Competitive Bid Accept/Rejeetter whether and to what extent
the applicable Canadian Borrower has decided tepanr reject any or all of the Competitive Bidst kater than 10:00 a.m., Toronto, Onte
time, on the date specified for a proposed Conipetid Loan; provided, however, that:
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(i) the failure by the applicable Canadian Borrotgeaccept or reject any Competitive Bid within three period specified herein shall be
deemed to be a rejection of such Competitive Bid,

(i) the aggregate amount of the Competitive Bidsegpted by the applicable Canadian Borrower stulerceed the principal amount
specified in the Competitive Bid Request,

(iii) the aggregate amount of all outstanding Caaadloans and Canadian LC Obligations shall nexeeed the Canadian Maximum Credit
Amount,

(iv) if the applicable Canadian Borrower shall guice Competitive Bid or Competitive Bids made glaticular Competitive Bid Rate, but 1
amount of such Competitive Bid or Competitive Bédigll cause the total amount of Competitive Bidsd@ccepted by the applicable
Canadian Borrower to exceed the amount specifighdarCompetitive Bid Request, then the applicatdedtliian Borrower shall accept a
portion of such Competitive Bid or Competitive Bidsan amount equal to the amount specified inGbmpetitive Bid Request less the
amount of all other Competitive Bids accepted withpect to such Competitive Bid Request, which gecee, in the case of multiple
Competitive Bids at such Competitive Bid Rate, khalmade pro rata in accordance with the amouatioh such Competitive Bid at such
Competitive Bid Rate, and

(v) no Competitive Bid shall be accepted for a Cetitiye Bid Loan unless such Competitive Bid Loarin a minimum principal amount of

$ 5,000,000 or a higher integral multiple of C D®O0; provided, however, that if a Competitivel Bban must be in an amount less than C
$5,000,000 because of the provisions of clauseatioye, such Competitive Bid Loan may be for a mimn of C $1,000,000 or any higher
integral multiple thereof, and in calculating the pata allocation of acceptances or portions oftipia bids at a particular Competitive Bid
Rate pursuant to clause (iv), the amounts shalbbeded to integral multiples of C $1,000,000 manner which shall be in the sole and
absolute discretion of the applicable Canadian @oer.

(e) Promptly on each date the applicable Canad@rnoier accepts a Competitive Bid, Canadian Agkatl siotify each Canadian Resident
Lender whether or not its Competitive Bid has baecepted (and if so, in what amount and at whatgetitive Bid Rate) by facsimile
transmission sent by Canadian Agent, and each ssfodéidder will thereupon become bound, subjethé other applicable conditions
hereof, to make the Competitive Bid Loan in respéathich its Competitive Bid has been acceptedeAtompleting the notifications
referred to in the immediately preceding sente@eaadian Agent shall notify each Canadian Residentler of the aggregate principal
amount of all Competitive Bids accepted. Each CamaResident Lender which is to make a CompetiiibLoan shall, before 11:00 a.m.,
Toronto, Ontario time, on the borrowing date spedifn the Competitive Bid Request applicable ttermake available to Canadian Ager
immediately available funds the amount of each Gatitipe Bid Loan to be made by such Canadian Residender, and Canadian Agent
shall promptly deposit such funds to an accounigdesed by the applicable Canadian Borrower. Asismpracticable thereafter,
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Canadian Agent shall notify each Canadian Residentler of the aggregate amount of Competitive Bidris advanced, the respective
Competitive Bid Interest Periods thereof and CoiitipetBid Rate applicable thereto.

(f) The obligation of the applicable Canadian Bareo to repay to each Canadian Resident Lendergbegate amount of all Competitive
Bid Loans made by such Canadian Resident Lendgthier with interest accruing in connection thetkwshall be evidenced by promissory
notes (respectively, such Canadian Resident Lenti@ompetitive Bid Note") made by the applicablen@dian Borrower payable to the order
of such Canadian Resident Lender in the form ofittikM, with appropriate insertions. The amounfpaoihcipal owing on any Canadian
Resident Lender's Competitive Bid Note at any gitiere shall be the aggregate amount of all ComipetBid Loans theretofore made by
such Canadian Resident Lender thereunder mingsaathents of principal theretofore received by sGahadian Resident Lender thereon.
Interest on each Competitive Bid Note shall aceme be due and payable as provided herein andrih&iree applicable Canadian Borrower
shall repay on the final day of the Competitive Biterest Period of each Competitive Bid Loan (sdate being that specified by the
applicable Canadian Borrower for repayment of SDompetitive Bid Loan in the related Competitive Bldquest and such date being no
later than six months after the date of the CorigetBid Loan) the then unpaid principal amounso€h Competitive Bid Loan. Subject to
Section 1.4(b) and the payment of amounts desciib&ection 3.6, the applicable Canadian Borroweatldhave the right to prepay any
principal amount of any Competitive Bid Loan.

(g9) No Competitive Bid Loan shall be made withivefiBusiness Days after the date of any other CdtiyeeBid Loan, unless the applicable
Canadian Borrower and Canadian Agent shall mutw@ghge otherwise. If Canadian Agent shall at amg telect to submit a Competitive Bid
in its capacity as a Canadian Resident Lendehail submit such bid directly to the applicable &aian Borrower requesting such
Competitive Bid one quarter of an hour earlier tHamlatest time at which the other Canadian Residenders are required to submit their
bids to Canadian Agent.

Section 1.10. Use of Proceeds. Canadian Borrowaissse all Canadian Advances and Canadian Swaagé to pay in full,
contemporaneously with the making of the first Ghaa Loan or the issuance of the first Letter ofdit; all indebtedness outstanding under
the Existing Canadian Agreement and thereafteo {inance capital expenditures, (ii) to refinamdatured Canadian LC Obligations
outstanding under this Agreement, and (iii) to jdewvorking capital for its operations and for atlgeneral business purposes. Canadian
Borrowers shall use all Letters of Credit for iengral corporate purposes. In no event shall thésftrom any Canadian Loan or any Lette
Credit be used directly or indirectly by any Per§ompersonal, family, household or agriculturatgases or for the purpose, whether
immediate, incidental or ultimate, of purchasingguring or carrying any "margin stock" (as suctmtes defined in Regulation U
promulgated by the Board of Governors of the Fddeeaerve System) or to extend credit to othersctliy or indirectly for the purpose of
purchasing or carrying any such margin stock. Ea@hadian Borrower represents and warrants thatGanhdian Borrower is not engaged
principally, or as one of such Canadian Borrowianjgortant activities, in the
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business of extending credit to others for the psepof purchasing or carrying such margin stock.

Section 1.11. Refinancings of Canadian Swing Lo@asadian Agent, at any time in its sole and altealiscretion may (and on the
Conversion Date Canadian Agent shall), upon ngjieen to each Lender by not later than 11:30

a.m., Toronto, Ontario time, on any Business Daguest that each Lender make a Canadian PrimeLBate(or another Type of Canadian
Advance if requested by the applicable Canadiamd®ar in accordance with Section 1.2) in an aggeegenount equal to its Percentage
Share of the aggregate unpaid principal amounhgfoaitstanding Canadian Swing Loans for the purpésefinancing such Canadian Swing
Loans (in this section called a "Refinancing Adwicin any event, not later than 11:30 a.m., Tewp@ntario time, on the penultimate
Business Day of each calendar month, Canadian Agiéntotify each Lender of the aggregate amountahadian Swing Loans which are
then outstanding and the amount of the Refinan&ithgance required to be made by each Lender toaefi@ such outstanding Canadian
Swing Loans (the aggregate amount of such Refingnstvance to be made by each Lender shall eqehllsender's Percentage Share of
such outstanding Canadian Swing Loans). Upon thiegif notices by Canadian Agent described abeseh Lender shall promptly remit to
Canadian Agent such Refinancing Advance in the madascribed above in Section 1.2, so long asdap@ian Agent believed in good faith
that all conditions to making the subject Cana@aing Loan were satisfied at the time such CanaSisimg Loan was made, or (b) if the
conditions to such Canadian Swing Loan were nadfgad, the satisfaction of such conditions haverbeaived in writing by Canadian
Required Lenders in accordance with the provisafribis Agreement (collectively, the "Refinancingr@litions"). The proceeds of the
Refinancing Advances made pursuant to the precestingence shall be paid to Canadian Agent (antbrether Canadian Borrower) and
applied to the payment of principal of the outstagdCanadian Swing Loans. If and to the extentlagryder shall not so make its Refinanc
Advance, such Lender and the applicable Canadiaro®er severally agree to pay to Canadian Agemtdédivery to Canadian Swing
Lender) within three days after demand the amofistich Refinancing Advance together with interestéon, for each day from the date
such Refinancing Advance was required to be matletie date such amount is paid to Canadian Ageitlh interest at (1) the Canadian
Prime Rate, if such Lender is making such paymedt(2) the interest rate applicable at the timéh&other new Refinancing Advances, if a
Canadian Borrower is making such repayment; pratiat Canadian Agent gave notice of the term&@f¢financing to such Lender in
accordance with the terms of this Section 1.1helther such Lender nor such Canadian Borrower fm@manadian Agent (for delivery to
Canadian Swing Lender) such amount within suchetlaiay period, Canadian Swing Lender shall in agidito such amount be entitled to
recover from such Lender and from the applicableadan Borrower, on demand, interest on such Reding Advance at the Default Rate
applicable thereto, calculated from the date suefinBncing Advance was required to be made. Eacldérs obligation to make Refinancing
Advances pursuant to this Section shall be absalutieunconditional and shall not be affected by @rgumstances, including, without
limitation, (1) any setoff, counterclaim, recouprheatefense or other right which such Lender mayehayainst Canadian Agent, Canadian
Borrowers or anyone else for any reason whatsoé®ethe occurrence or continuance of an Eventefabit or Default; (3) any adverse
change in the condition (financial or otherwiseiher Canadian Borrower; (4) any breach of thgse®ment
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by either Canadian Borrower, Canadian Agent orlaander, except with respect to the Refinancing @ards; or (5) any other circumstan
happening or event whatsoever, whether or not airtdl any of the foregoing; provided , that in memt shall a Lender be obligated to mal
Refinancing Advance pursuant to this Section teragiving effect thereto, the outstanding printipalance of such Lender's Canadian
Advances would exceed its Percentage Share ofdhadian Maximum Credit Amount.

Section 1.12. Re-allocation of Tranche B Maximuredit Amount and Canadian Maximum Credit Amount.Baers shall have the right (i)
to re-allocate up to US $100,000,000 of the undsadche B Maximum Credit Amount to the Canadian Maxn Credit Amount (a
"Tranche B Reallocation") by reducing the Tranche B Maximum Grédanount and increasing the Canadian Maximum QGradiount by th
same amount and (ii) to reallocate up to US $10@M of the unused Canadian Maximum Credit Améoitiie Tranche B Maximum
Credit Amount (a "Canadian Re-allocation") by redgahe Canadian Maximum Credit Amount and incregshe Tranche B Maximum
Credit Amount by the same amount; provided thaffiteexche B Maximum Credit Amount shall never beatgethan US $625,000,000, the
Canadian Maximum Credit Amount shall never be gnetitan US $375,000,000; the aggregate amounedfiiinche B Maximum Credit
Amount and the Canadian Maximum Credit Amount sheller exceed US $800,000,000. A Re-allocation beasnade only on a Business
Day which occurs during the Tranche B Revolvingi®kand the Canadian Revolving Period, each Reatilon shall remain in effect for at
least 90 days and thereafter until a subsequertBeation is made in accordance with the termdaét in the Loan Documents, and no
more than four Re-allocations may be made duringFascal Year.

(a) To make any Tranche B Re-allocation, US Borrowest give to US Agent written notice (or teleptwomotice promptly confirmed in
writing) of such Tranche B Reallocation. Each sootice must:

(i) specify the amount by which the Tranche B MaximCredit Amount will be reduced, which amount nmustequal to US $25,000,000 or
any higher integral multiple of US $1,000,000, amalst also be equal to or less than the amount lighwhe Tranche B Maximum Credit
Amount then in effect exceeds the Tranche B Fgdigage;

(i) specify that the Canadian Maximum Credit Ambuiil be increased by the same amount;

(iii) specify the effective date of such Tranch&B-allocation which must be at least 90 days #fieeffective date of the immediately
preceding Re-allocation (whether a Tranche B Recation or a Canadian Re-allocation); and

(iv) be received by US Agent not later than 10:00.aDallas, Texas time, on or before the 10th Bess Day preceding the day on which
such Tranche B Re-allocation is to occur.
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(b) To make any Canadian Réecation, Borrowers must give to US Agent writtestice (or telephonic notice promptly confirmedairiting)
of such Canadian Re-allocation. Each such noticgtmu

(i) specify the amount by which the Canadian Maxaim@redit Amount will be reduced, which amount mastequal to US $25,000,000 or
any higher integral multiple of US $1,000,000, amast also be equal to or less than the amount ighwthe Canadian Maximum Credit
Amount then in effect exceeds the Canadian Fadil#sge;

(i) specify that the Tranche B Maximum Credit Anmbwvill be increased by the same amount;

(iii) specify the effective date of such Canadisstd&location which must be at least 90 days aftereffective date of the immediately
preceding Re-allocation (whether a Tranche B Recation or a Canadian Re-allocation); and

(iv) be received by US Agent not later than 10:00.aDallas, Texas time, on or before the 10th Bess Day preceding the day on which
such Canadian Re-allocation is to occur.

Each written request or confirmation describechia section constitutes a "Re-allocation Noticed arust be made in the form and substance
of the "Re-allocation Notice" attached hereto akikik G, duly completed. Each such telephonic ratjsball be deemed a representation,
warranty, acknowledgment and agreement by Borroagits the matters which are required to be seihaitich written confirmation. Upon
receipt of any such Re-allocation Notice, US Agdmdll give Canadian Agent, each Tranche B Lendéreaich Canadian Lender prompt
notice of the terms thereof. Each Re-allocationidé¢oshall be irrevocable and binding on Borrowers.

ARTICLE II - Bankers' Acceptances and Letters of Credit

Section 2.1. Creation of Bankers' Acceptances. Upoaipt of a Borrowing Notice and subject to thevisions of this Agreement, each
Canadian Resident Lender shall accept, in accoedaitb its Percentage Share of the requested Bangpfrom time to time such Bankers'
Acceptances as Canadian Borrowers shall requegidecbthat:

(a) Bankers' Acceptances shall be issued on a BssiDay;

(b) each Bankers' Acceptance shall have a tern®,08@, 90 or 180 days (excluding days of graceyetected by Canadian Borrowers in the
relevant Borrowing Notice provided that each BaskAcceptance shall mature on a Business Day;

(c) the face amount of each Bankers' Acceptandétshaot less than C$100,000 and in multiples $1@,000 for any amounts in excess
thereof; and
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(d) each Bankers' Acceptance shall be in a form@eble to the Canadian Resident Lenders.
Section 2.2. Terms of Acceptance by the Canadiai@et Lenders.

(a) Delivery and Payment. Subject to Sections B84 and only if a valid appointment pursuarbéetion 2.2(e) is not in place, Canadian
Borrowers shall pre-sign and deliver to each Caara&esident Lender bankers' acceptance draftdfinisnt quantity to meet Canadian
Borrowers' requirements for anticipated Borrowibgsvay of Bankers' Acceptances. The applicable @GianaBorrower shall, at its option,
provide for payment to Canadian Agent for the bitéfCanadian Resident Lenders of each Bankersépiance on the date on which a
Bankers' Acceptance matures, either by paymeriteofull face amount thereof or through utilizatimina Conversion to another Type of
Borrowing in accordance with this Agreement, ootlgh a combination thereof. Each Canadian Borravegves presentment for payment of
Bankers' Acceptances by Canadian Resident Lenddrstall not claim from Canadian Resident Lendeysdays of grace for the payment at
maturity of Bankers' Acceptances. Any amount owbigdCanadian Borrowers in respect of any Bankerseftance which is not paid in
accordance with the foregoing, shall, as and frieendate on which such Bankers' Acceptance matoeedeemed to be outstanding hereul
as a Canadian Prime Rate Loan.

(b) No Liability. Canadian Agent and Canadian Restd_enders shall not be liable for any damages, twsmproper use of any bankers'
acceptance draft endorsed in blank except for aswy rising by reason of Canadian Agent or a Candgésident Lender failing to use the
same standard of care in the custody of such barkereptance drafts as Canadian Agent or suchd@anBesident Lender use in the
custody of their own property of a similar nature.

(c) Bankers' Acceptances Purchased by Canadiadétedienders. Where the applicable Canadian Bomrswelects in the Borrowing
Notice or Continuation/Conversion Notice, a Canadi@sident Lender shall purchase Bankers' Accepsamccepted by it for an amot
equal to the Discount Proceeds.

(d) Marketing. Where the applicable Canadian Boaoso elects in the Borrowing Notice or Continuat@onversion Notice, it shall be
responsible for, and shall make its own arrangesnaith respect to, the marketing of Bankers' Acarpés.

(e) Power of Attorney. To facilitate the proceducestemplated in this Agreement, each Canadianddar appoints each Canadian Resident
Lender from time to time as the attorney-in-facko€h Canadian Borrower to execute, endorse aikdeh behalf of such Canadian
Borrower drafts or depository bills in the formforms prescribed by such Canadian Resident LemdéBdnkers' Acceptances denominated
in Canadian Dollars. Each Bankers' Acceptance d&dcand delivered by a Canadian Resident Lendéebalf of a Canadian Borrower st

be as binding upon such Canadian Borrower ah#dtbeen executed and delivered by a duly authbdifecer of such Canadian Borrower.
The foregoing appointment shall cease to be effecin respect of any Canadian Resident Lenderdégna Canadian Borrower, three
Business Days following receipt by such Canadiasid®@at Lender of a written
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notice from such Canadian Borrower revoking sugboagment (which notice shall be copied to the Clara Agent); provided that any such
revocation shall not affect Bankers' Acceptancesipusly executed and delivered by such CanadiaidRet Lender pursuant to such
appointment.

(f) Non-resident Lenders Participation in BorrowimigBankers' Acceptances by Making Canadian Dd&laodollar Loans. As part of each
Borrowing by way of Bankers' Acceptances from CaaadResident Lenders, each Ni@sident Lender shall, with respect to its obligasi to
fund such Borrowing, make a Canadian Dollar Eurladdloan by advancing Canadian Dollars in the anaofiits Percentage Share of such
Borrowing having a Eurodollar Interest Period tissgubstantially the same as the period to matofithe Bankers' Acceptances that are
accepted in such Borrowing by Canadian Residentieenin order that all Borrowings other than CorntipetBid Loans shall remain pro re
during the term of this Agreement. Such CanadiattaD&urodollar Loan shall otherwise be made ontéms set forth in Article | with
respect to such Type of Loan.

(g) Canadian Dollars Unavailable to Non-residentdezs. In the event that (i) either Canadian Boemohas requested a Borrowing in
Canadian Prime Rate Loans or (ii) the Loans inBosrowing are automatically converted to CanadiemP Rate Loans, and a Non-resident
Lender is unable to obtain Canadian Dollars witticlvlio fund its Percentage Share of such Borrowsngh Non-resident Lender may, with
respect to its obligations to fund such Borrowimgke a Canadian Base Rate Loan in an amount emtked tJS Dollar Exchange Equivalent
of its Percentage Share of such Borrowing.

(h) Pro-Rata Treatment of Canadian Advances .

(i) Each Canadian Advance shall be made availapksalsh Lender and all repayments and reductionssipect thereof shall be made and
applied in a manner so that the Canadian Advangessamding hereunder to each Lender will, to tHerepossible, thereafter be pro rata in
accordance with such Lender's Percentage ShareCamedian Agent is authorized by each CanadiaroB@mrand each Lender to determi
in its sole and unfettered discretion, the portibeach Canadian Advance and each Type of Canadiaance to be made available by each
Lender and the application of repayments and réshebf Canadian Advances to give effect to thevigions of this Section, provided that
Lender shall, as a result of any such determinatiase a Percentage Share of the Canadian Advagels is in excess of its Percentage
Share of the Canadian Maximum Credit Amount.

(i) In the event it is not practicable to alloc&ankers' Acceptances to each Lender such thagfeegate amount of Bankers' Acceptances
required to be purchased by such Lender hereusaderai whole multiple of C $100,000, the Canadigrert is authorized by each Canadian
Borrower and each Lender to make such allocatidh@€anadian Agent determines in its sole andtiaméal discretion may be equitable in

the circumstances and, if the aggregate amountabf Bankers' Acceptances is not a whole multipl€ 100,000, then the Canadian Agent
may allocate (on a basis considered by it

18



to be equitable) the excess of such Canadian Advawer the next lowest whole multiple of C $100,8®0@ne Lender, which shall purchas
Bankers' Acceptance with a face amount equal texicess and having the same term as the correspgpBednkers' Acceptances. In no event
shall the portion of the outstanding Borrowingswmiy of Bankers' Acceptances of a Lender exceed lsentlers' Percentage Share of the
Aggregate Borrowings by way of Bankers' Acceptarimemore than C $100,000 as a result of such eseedfidiscretion by the Canadian
Agent.

(iii) If during the term of any Bankers' Acceptaraecepted by a Lender hereunder the Applicable Matganges or an Event of Default
occurs and is continuing, the fee paid to such keibg the applicable Borrower pursuant to Secti&fd) (in this paragraph called the "Init
Fee") with respect to such Bankers' Acceptancd bhakcalculated based upon such change in thécapfe Margin or the existence of st
Event of Default for the number of days during tikien of such Bankers' Acceptance that such changpplicable or such Event of Default
exists. If such recalculated amount is in excesh®initial Fee then such Canadian Borrower ghaji to such Lender the amount of such
excess, and if such recalculated amount is lessthi®lnitial Fee, then the amount of such reducsioall be credited to other amounts pay
by such Canadian Borrower to such Lender.

Section 2.3. General Procedures for Bankers' Aacegs.

(a) Notice. Canadian Borrowers may in the Borrowiaice or in a Continuation/Conversion Notice resjua Borrowing by way of Bankers'
Acceptances and, if the Canadian Borrower is resiptsnfor marketing of such Bankers' Acceptanceteuisection 2.2(d), by subsequent
notice to Canadian Agent provide Canadian Agenticlvihall in turn notify each Canadian Residentdeenwith information as to the
discount proceeds payable by the purchasers &dhkers' Acceptances and the party to whom deligétlie Bankers' Acceptances by each
Canadian Resident Lender is to be made againsedglio each Canadian Resident Lender of the agdglcdiscount proceeds, but if it does
not do so, Canadian Borrowers shall initiate apietme call to Canadian Agent by 10:00 a.m. Toro@ttario time on the date of advance, or
the date of the Continuation or Conversion, asiaable, and provide such information to CanadiaemtgSuch discount proceeds less the
calculated in accordance with Section 1.5(d) ghainptly be delivered to the Canadian Agent. Anghsielephone advice shall be subject to
Section 1.2 and shall be confirmed by a writtenagodf Canadian Borrowers to Canadian Agent pad2:00 p.m. Toronto, Ontario time on
the same day.

(b) Continuations. In the case of a Continuatiomaturing Bankers' Acceptances, issued by a Camé&tkaident Lender, such Canadian
Resident Lender, in order to satisfy the contindiability of Canadian Borrowers to the Canadiarsiflent Lender for the face amount of the
maturing Bankers' Acceptances, shall retain foovis account the Net Proceeds of each new Bankecgptance issued by it in connection
with such Continuation; and Canadian Borrowerslsbalthe maturity date of the maturing Bankerstémtances, pay to Canadian Agent for
the benefit of Canadian Resident Lenders an amegurdl to the difference between the
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face amount of the maturing Bankers' Acceptancdgdlaaggregate Net Proceeds of the new Bankecgpdances.

(c) Conversion from Canadian Prime Rate Loans ath@ian Dollar Eurodollar Loans. In the case obaversion from a Borrowing of
Canadian Prime Rate Loans or Canadian Dollar Ellaxdooans into a Borrowing by way of Bankers' Aptances to be accepted by a
Canadian Resident Lender pursuant to Section2Bnd 2.3, such Canadian Resident Lender, irr todsatisfy the continuing liability of
Canadian Borrowers to it for the principal amouithe Canadian Prime Rate Loans or Canadian DBliaodollar Loans being converted,
shall retain for its own account the Discount Peatseof each new Bankers' Acceptance issued bycdrinection with such Conversion; and
Canadian Borrowers shall, on the date of issuahtgedBankers' Acceptances, pay to Canadian Agerhe benefit of Canadian Resident
Lenders an amount equal to the difference betweeadgregate principal amount of the Canadian PRate Loans or Canadian Dollar
Eurodollar Loans being converted owing to the Carafesident Lenders and the aggregate DiscountBds of such Bankers' Acceptan

(d) Conversions to Canadian Loans in Canadian Bolla the case of a Conversion of a Borrowing lay wf Bankers' Acceptances into
Canadian Loans, each Canadian Resident Lendergén o satisfy the liability of the applicable Galian Borrower to it for the face amount
of the maturing Bankers' Acceptances, shall rettoecbbligation of the applicable Canadian Borroteet as a Canadian Prime Rate Loan,
unless the applicable Canadian Borrower provid@&yment to Canadian Agent for the benefit of Caara&esident Lenders of the face
amount of the maturing Bankers' Acceptance in sother manner acceptable to Canadian Resident Lendeluding Conversion to another
Type of Canadian Loan pursuant to a Continuation¥@csion Notice.

(e) Conversion from or to Canadian Loans in U.Sldd®. In the case of a conversion of Bankers' fsitaeces from or to a Canadian Base
Rate Loans or US Dollar Eurodollar Loans, the parto which this Section applies shall follow tltice procedures set out in Section 1.3
and the funding procedures set out in Section®.ar{d (d) without netting of funds.

(f) Authorization. Canadian Borrowers hereby autteeach Canadian Resident Lender to complete pstaotd, sell, rediscount or otherwise
dispose of all Bankers' Acceptances accepted fyr#uant to this Section in accordance with theruiesions provided by Canadian Borrow
pursuant to

Section 1.3, as applicable.

(9) Depository Notes. The parties agree that iratfrainistering of Bankers' Acceptances, each Lenagr avail itself of the debt clearing
services offered by a clearing house for deposiotgs pursuant to the Depository Bills and Notes(€anada) and that the procedures set
forth in Article Il be deemed amended to the extertessary to comply with the requirements of sledit clearing services.

Section 2.4. Execution of Bankers' Acceptances.sidpeatures of any authorized signatory on Banléarseptances may, at the option of
Canadian Borrowers, be reproduced in
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facsimile and such Bankers' Acceptances beariny wsimile signatures shall be binding on Canaiarrowers as if they had been
manually signed by such authorized signatory. Nibistanding that any person whose signature appeaasy Bankers' Acceptance as a
signatory may no longer be an authorized signatbanadian Borrowers at the date of issuanceB#rikers' Acceptance, and
notwithstanding that the signature affixed may wepmoduction only, such signature shall neverggele valid and sufficient for all purposes
as if such authority had remained in force at itme tof such issuance and as if such signature dad manually applied, and any such
Bankers' Acceptance so signed shall be bindingama@ian Borrowers.

Section 2.5. Escrowed Funds. Upon the occurrenea @&vent of Default and an acceleration of thea@d&am Obligations under Section 8.1
upon a prepayment permitted under Section 1.4, @an@orrowers shall forthwith pay to Canadian Aigien deposit into an escrow account
maintained by and in the name of Canadian Agenth®ibenefit of Canadian Resident Lenders in acearel with their Percentage Shares an
amount equal to the Canadian Resident Lenders'muemipotential liability (as determined by Canadiagent) under then outstanding
Bankers' Acceptances (the "Escrow Funds"). Thedgs€&unds shall be held by Canadian Agent for seagdinst future Canadian
Obligations of Canadian Borrowers and pending sumlication shall bear interest at the rate dedlageCanadian Agent from time to time
as that payable by it in respect of deposits feahsamount and for such period relative to the niigtdate of the Bankers' Acceptances, as
applicable. If such Event of Default is either wedvor cured in compliance with the terms of thigeggment, then the Escrow Funds, together
with any accrued interest to the date of releasa| be forthwith released to Canadian Borrowers.

Section 2.6. Letters of Credit. Subject to the 'and conditions hereof, any Canadian Borrower duging the Canadian Revolving Period
request Canadian LC Issuer to issue one or moterseaif Credit denominated in either Canadian Dslta US Dollars, provided that, after
taking such Letter of Credit into account:

(a) the Canadian Facility Usage does not excee@dmadian Maximum Credit Amount at such time;

(b) the aggregate amount of Canadian LC Obligataising from Letters of Credit issued under thgrédement at such time does not exceed
the Canadian LC Sublimit;

(c) the expiration date of such Letter of Credipiir to the end of the Canadian Revolving Period;
(d) such Letter of Credit is to be used for geneaaporate purposes of such Canadian Borrower;

(e) such Letter of Credit is not directly or inditly used to assure payment of or otherwise suppoyrindebtedness of any Person other than
Indebtedness of any Restricted Person permittetiibyAgreement;
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(f) the issuance of such Letter of Credit will Inecompliance with all applicable governmental riestins, policies, and guidelines and will
not subject Canadian LC Issuer to any cost whictotseimbursable under Article Ill;

(9) the form and terms of such Letter of Creditareeptable to Canadian LC Issuer in its reasordibbeetion; and
(h) all other conditions in this Agreement to thsuiance of such Letter of Credit have been satisfie

Subject to the terms and conditions set forth me@anadian LC Issuer will, in reliance upon theeagnents of the other Lenders set forth in
Section 2.8(a), honor any such request if the fairegconditions (a) through (h) (in this Sectiof 2alled the "LC Conditions ") have been
met as of the date of issuance of such Letter eflitrCanadian LC Issuer may choose to honor acly eequest for any other Letter of Credit
but has no obligation to do so and may refusesaeisany other requested Letter of Credit for aagoa which Canadian LC Issuer in its sole
discretion deems relevant.

Section 2.7. Requesting Letters of Credit . Thdiegpble Canadian Borrower must make written apfiticafor any Letter of Credit at least
three Business Days before the date on which thicaple Canadian Borrower desires for CanadiaridsDer to issue such Letter of Credit.
By making any such written application the applieaBanadian Borrower shall be deemed to have repted and warranted that the LC
Conditions described in Section 2.6 will be mebhthe date of issuance of such Letter of CredichEsuch written application for a Letter of
Credit must be made in writing on Canadian LC Issustandard form of Letter of Credit Applicatidhe terms and provisions of which are
hereby incorporated herein by reference (or in sthbr form as may mutually be agreed upon by GanddC Issuer and the applicable
Canadian Borrower). Three Business Days after th&€bnditions for a Letter of Credit have been nstlescribed in Section 2.6 (or if
Canadian LC Issuer otherwise desires to issue Iseitér of Credit), Canadian LC Issuer will issuelsiLetter of Credit at Canadian LC
Issuer's office in Toronto, Ontario. If any prowiss of any LC Application conflict with any prouisis of this Agreement, the provisions of
this Agreement shall govern and control.

Section 2.8. Reimbursement and Participations .

(a) Reimbursement by Canadian Borrowers. Each Mdt@anadian LC Obligation arising from a LetteCoédit issued under the Canadian
Agreement shall constitute Canadian Prime Rate $o@ade by Canadian LC Issuer to the applicable dian&orrower even if any
condition precedent to the making of such a Loall stot have been satisfied. Each Lender shakl{icircumstances and without set-off or
counterclaim) purchase from Canadian LC IssudPéixentage Share of such Canadian Prime Rate lapansay to Canadian LC Issuer on
demand on the date on which such Matured LC Olitigatrises, in immediately available funds at CaanadlC Issuer's address for notices
hereunder, such Lender's Percentage Share of satthvdd Canadian LC Obligation. Each Lender's otibgao pay Canadian LC Issuer
pursuant to the terms of this subsection is irraiate and unconditional. If any amount requirede@hid
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by any Lender to Canadian LC Issuer pursuant sodhibsection is paid by such Lender to Canadialsk@er within three Business Days
after the date such payment is due, Canadian Lgishall in addition to such amount be entitledetmver from such Lender, on demand,
interest thereon calculated from such due dateea€Canadian Prime Rate. If any amount requirectpdid by any Lender to Canadian LC
Issuer pursuant to this subsection is not paiduoh $.ender to Canadian LC Issuer within three BesinDays after the date such payment is
due, Canadian LC Issuer shall in addition to sunbunt be entitled to recover from such Lender, emand, interest thereon calculated from
such due date at the Default Rate.

(b) Calculations. A written advice setting forthremsonable detail the amounts owing under thisssesubmitted by Canadian LC Issuer to
Canadian Borrowers or any Lender from time to tisf®ll be conclusive, absent manifest error, dsg@mounts thereof.

Section 2.9. Letter of Credit Fees. In consideratibCanadian LC Issuer's issuance of any Lett@retlit, the applicable Canadian Borrower
agrees to pay (a) to Canadian LC Issuer for its aegount, a letter of credit fronting fee at a egeal to 12.5 Basis Points per annum
multiplied by the face amount of such Letter of @tepayable on the date of issuance, and (b) tta@ian Agent, for the account of all
Lenders in accordance with their respective PeagenEShares, a letter of credit issuance fee cadtltay applying the Applicable Margin to
the face amount of all Letters of Credit outstagdim each day, payable in arrears on the last tlagah Fiscal Quarter. In addition, the
applicable Canadian Borrower will pay to LC Issiteistandard drawing and other processing fees apgrdrawing under a Letter of Credit.

Section 2.10. No Duty to Inquire.

(a) Drafts and Demands. Canadian LC Issuer is aigtftband instructed to accept and pay drafts andashds for payment under any Lette
Credit without requiring, and without responsilyilfor, any determination as to the existence of @rgnt giving rise to said draft, either at the
time of acceptance or payment or thereafter. CanadC Issuer is under no duty to determine the gragentity of anyone presenting such a
draft or making such a demand (whether by tested t& otherwise) as the officer, representativagent of any beneficiary under any Letter
of Credit, and payment by Canadian LC Issuer tosuth beneficiary when requested by any such ptepafficer, representative or agent is
hereby authorized and approved. Canadian Borrokeéase each Lender Party from, and agree to laald keender Party harmless and
indemnified against, any liability or claim in cargtion with or arising out of the subject mattetto$ section, WHICH INDEMNITY

SHALL APPLY WHETHER OR NOT ANY SUCH LIABILITY OR CIAIM IS IN ANY WAY OR TO ANY EXTENT CAUSED, IN

WHOLE OR IN PART, BY ANY NEGLIGENT ACT OR OMISSIONDF ANY KIND BY ANY LENDER PARTY, provided only thaho
Lender Party shall be entitled to indemnification that portion, if any, of any liability or claimhich is proximately caused by its own
individual gross negligence or willful misconduag determined in a final judgment.

23



(b) Extension of Maturity. If the maturity of anyetter of Credit is extended by its terms or by lavgovernmental action, if any extension of
the maturity or time for presentation of draftsaoy other modification of the terms of any LettéCoedit is made at the request of any
Restricted Person, or if the amount of any Letfe€mdit is increased at the request of any RdsttiPerson, this Agreement shall be binding
upon all Restricted Persons with respect to sudtet.ef Credit as so extended, increased or otlserwiodified, with respect to drafts and
property covered thereby, and with respect to atipmtaken by Canadian LC Issuer, Canadian LCelsseorrespondents, or any Lender
Party in accordance with such extension, increas¢her modification.

(c) Transferees of Letters of Credit. If any LettéCredit provides that it is transferable, CaaadiC Issuer shall have no duty to determine
the proper identity of anyone appearing as trapsfef such Letter of Credit, nor shall Canadianl&slier be charged with responsibility of
any nature or character for the validity or comests of any transfer or successive transfers, apah@nt by Canadian LC Issuer to any
purported transferee or transferees as determipn&hbadian LC Issuer is hereby authorized and agpiicand Canadian Borrowers release
each Lender Party from, and agree to hold eachdredrty harmless and indemnified against, anylilialor claim in connection with or
arising out of the foregoing, WHICH INDEMNITY SHALAPPLY WHETHER OR NOT ANY SUCH LIABILITY OR CLAIM B IN ANY
WAY OR TO ANY EXTENT CAUSED, IN WHOLE OR IN PART, B ANY NEGLIGENT ACT OR OMISSION OF ANY KIND BY ANY
LENDER PARTY, provided only that no Lender Partyallbe entitled to indemnification for that portighany, of any liability or claim
which is proximately caused by its own individuabgs negligence or willful misconduct, as deterrdiimea final judgment.

Section 2.11. LC Collateral.

(a) Canadian LC Obligations in Excess of CanadiaxiMum Credit Amount. If, after the making of alandatory prepayments required
under Section 1.4(c), the outstanding Canadian biig@tions will exceed Canadian Maximum Credit Amguhen in addition to prepaymi
of the entire principal balance of the Canadianrisp&anadian Borrowers will immediately pay to Ghaa LC Issuer an amount equal to
such excess. Canadian LC Issuer will hold such amouapply against the remaining Canadian LC Gitiams outstanding under the
Canadian Agreement (all such amounts held for GanddC Obligations being herein collectively calt&dC Collateral ") and the other
Canadian Obligations, and such collateral may Ipdiegbfrom time to time to any Matured Canadian Q6ligations or other Canadian
Obligations which are due and payable. Neitherghlssection nor the following subsection shall, éeer, limit or impair any rights which
Canadian LC Issuer may have under any other docuonexgreement relating to any Letter of Credit, C@llateral or Canadian LC
Obligation, including any LC Application, or anghts which any Lender Party may have to otherwjgdyaany payments by Canadian
Borrowers and any LC Collateral under

Section 3.1.

(b) Acceleration of Canadian LC Obligations. If anadian Obligations or any part thereof beconmmeeérdiately due and payable pursuar
Section 8.1 then, unless Canadian
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Required Lenders otherwise specifically elect sdhntrary (which election may thereafter be re¢ddy Canadian Required Lenders at any
time), all Canadian LC Obligations shall become wdimtely due and payable without regard to whethert actual drawings or payments
on the Letters of Credit have occurred, and thdiegie Canadian Borrower in respect of such CaradiC Obligations shall be obligated to
pay to Canadian LC Issuer immediately an amounaleguthe aggregate Canadian LC Obligations whiehttzen outstanding.

(c) Investment of LC Collateral. Pending applicatibereof, all LC Collateral shall be invested yn@dian LC Issuer in such Investments as
Canadian LC Issuer may choose in its sole diserefMl interest on (and other proceeds of) sucheftments shall be reinvested or applied to
Matured Canadian LC Obligations or other Canadibligations which are due and payable. When all @mmaObligations have been
satisfied in full, including all Canadian LC Obltizns, all Letters of Credit have expired or beemminated, and all of Canadian Borrowers's
reimbursement obligations in connection therewdtiehbeen satisfied in full, Canadian LC Issuerlgtdase any remaining LC Collateral.
Canadian Borrowers hereby assign and grant to Gama€ Issuer a continuing security interest inLal Collateral paid by it to Canadian

LC Issuer, all Investments purchased with such loBaferal, and all proceeds thereof to secure iguvkd Canadian LC Obligations and the
other Canadian Obligations hereunder, each Canhibitey and the other US Loan Documents. Canadiarofders further agree that
Canadian LC Issuer shall have all of the rights rmdedies of a secured party under the PersonpeRyoSecurity Act (Alberta) with respect
to such security interest and that an Event of Giefander this Agreement shall constitute a deferlpurposes of such security interest.
When Canadian Borrowers are required to provideClo@ateral for any reason and fail to do so ondhg when required, Canadian LC Iss
may without notice to Canadian Borrowers or anyeptRestricted Person provide such LC Collaterakefiver by transfers from other
accounts maintained with Canadian LC Issuer, ogr@ttse) using any available funds of Canadian Beers or any other Person also liable
to make such payments.

ARTICLE Il - Payments to Lenders

Section 3.1. General Procedures. Each CanadiamBerwill make each payment which it owes under@aeadian Loan Documents to
Canadian Agent in Toronto, Canada, if such payrsenéing made in Canadian Dollars, or to the USodet, if such payment is being made
in US Dollars, in each case for the account ofLttieder Party to whom such payment is owed, witlset#off, deduction or counterclaim, and
in immediately available funds, provided that anglspayment may be made net of any deduction drheitling for or on account of any
withholding tax which such Canadian Borrower isuiegd at Law to withhold or deduct except as othisewprovided in Section 3.2(d). Each
such payment must be received by Canadian Agenatestthan 11:00 a.m., Toronto, Ontario time, lom date such payment becomes due
and payable. Any payment received by Canadian Agget such time will be deemed to have been madbd® next following Business De
Should any such payment become due and payablelay ather than a Business Day, the maturity ofi aeyment shall be extended to the
next succeeding Business Day, and, in the casgayment of principal or past due interest, intesésll accrue and be payable thereon for
the period of such extension as provided in thea@&m
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Loan Document under which such payment is due. |pagment under a Canadian Loan Document shall bedd payable at the place
provided therein and, if no specific place of payirie provided, shall be due and payable at theeptd payment of Canadian Agent's
Canadian Note. When Canadian Agent collects olivesenoney on account of the Canadian ObligatiGasiadian Agent shall distribute all
money so collected or received by 2:00 p.m. Toro®tatario time on the Business Day received, iéiead by 11:00 a.m. Toronto, Ontario
time, otherwise on the day of deemed receipt, aicti €ender Party shall apply all such money sailigied, as follows:

(a) first, for the payment of all Canadian Obligat which are then due (and if such money is ingefft to pay all such Canadian
Obligations, first to any reimbursements due Caaradigent under Section 6.9 or 10.4, then to anylvarsement due any other Lender Party
under Section 10.4, and then to the partial payrakall other Canadian Obligations then due in prtipn to the amounts thereof, or as
Lender Parties shall otherwise agree);

(b) then for the prepayment of amounts owing urtiderCanadian Loan Documents (other than principahe Canadian Notes) if so speci
by Canadian Borrowers;

(c) then for the prepayment of principal on the &#ian Notes that are not Competitive Bid Notesetlgr with accrued and unpaid interest
on the principal so prepaid; and

(d) last, for the payment or prepayment of any o@@&nadian Obligations.

All payments applied to principal or interest oty &anadian Note shall be applied first to any ieséthen due and payable, then to principal
then due and payable, and last to any prepaymeprirafipal and interest in compliance with Sectidrng and 2.8. All distributions of amou
described in any of subsections (b), (c) or (d)vat&hall be made by Canadian Agent pro rata to kacntier Party then owed Canadian
Obligations described in such subsection in propoto all amounts owed to all Lender Parties whdoh described in such subsection;
provided that if any Lender then owes paymentsapnadian LC Issuer for the purchase of a partigypatinder Section 2.8(a) or to Canadian
Agent under Section 9.8, any amounts otherwiseildigable under this section to such Lender stallidemed to belong to Canadian LC
Issuer, or Canadian Agent, respectively, to therdf such unpaid payments, and Canadian Agefiteghaly such amounts to make such
unpaid payments rather than distribute such amdargsch Lender.

Section 3 .2. Change in Law; Gross Up; Increasest @ad Reduced Return . (a) If, after the datedigtiee adoption of any applicable Law,
rule, or regulation, or any change in any appliedtdw, rule, or regulation, or any change in therpretation or administration thereof by i
Governmental Authority, central bank, or comparagency charged with the interpretation or admiai&in thereof, or compliance by any
Lender Party (or its Applicable Lending Office) iany request or directive (whether or not havirgforce of Law) of any such
Governmental Authority, central bank, or comparagency (the occurrence of any of the foregoingnesvbeing herein referred to as a
"Change in Law"):
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(i) shall subject such Lender Party (or its ApptiealLending Office) to any tax, duty, deductionaory other charge (other than with respect to
Withholding Tax as defined in Section 3.2(d)) wi#fspect to any Eurodollar Loans, Bankers' Accemsioc Competitive Bid Loans, or its
obligation to make Eurodollar Loans, accept Bariki&cseptances or issue Letters of Credit, or chdahgeasis of taxation of any amounts
payable to such Lender Party (or its Applicablediag Office) under this Agreement or its CanadiaieNin respect of any Eurodollar Loa
Bankers' Acceptances or Competitive Bid Loans dtan taxes (including franchise taxes) imposetheroverall net income or capital of
such Lender Party by the jurisdiction under the afvwhich such Lender Party (or its Applicable Hiry Office) is organized or is a
resident for tax purposes or any political subddrighereof;

(i) shall impose, modify, or deem applicable aagerve, special deposit, assessment, or similaireagent (other than the Reserve
Requirement utilized in the determination of thgusted US Dollar Eurodollar Rate and Adjusted Caaradollar Eurodollar Rate) relating
to any extensions of credit or other assets afngrdeposits with or other liabilities or commitrteof, such Lender Party (or its Applicable
Lending Office), including the commitment of sucérider Party hereunder; or

(iii) shall impose on such Lender Party (or its Apgble Lending Office) or the London interbank ketrany other condition affecting this
Agreement or its Canadian Notes or any of suchnsibas of credit or liabilities or commitments;

and the result of any of the foregoing is to inseethe cost to such Lender Party (or its Applicélaleding Office) of making, converting into,
continuing, or maintaining any Eurodollar LoanspBers' Acceptances or Competitive Bid Loans oetluce any sum received or receivable
by such Lender Party (or its Applicable Lendingi€dj under this Agreement or its Canadian Noteh vaspect to any Eurodollar Loans,
Bankers' Acceptances or Competitive Bid Loans, therapplicable Canadian Borrower shall pay to dwetder Party on demand such
amount or amounts as will compensate such Lendty fa such increased cost or reduction. If anpder Party requests compensation by
Canadian Borrowers under this Section 3.2(a), GanadBlorrowers may, by notice to such Lender Paxfyh(a copy to Canadian Agent),
suspend the obligation of such Lender Party to nmaleontinue Canadian Advances of the Type witpeesto which such compensation is
requested, or to convert Canadian Advances of #mr dype into Canadian Advances of such Type] thigievent or condition giving rise
such request ceases to be in effect (in which #esprovisions of Section 3.5 shall be applicalpedyided that such suspension shall not
affect the right of such Lender Party to receivee¢tbmpensation so requested.

(b) If, after the date hereof, Canadian LC Issuany Lender Party shall have determined that tlogpiion of any applicable Law, rule, or
regulation regarding capital adequacy or any change=in or in the interpretation or administrattbereof by any Governmental Authority,
central bank, or comparable agency charged witlintiegpretation or administration thereof, or aaguest or directive regarding capital
adequacy (whether or not having the force of Lafggny such Governmental Authority, central bankc@mparable agency, has or would
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have the effect of reducing the rate of returntendapital of such Lender Party or any corporatiomrolling such Lender Party as a
consequence of the obligations of such Lender FPentgunder to a level below that which such Leritbety or such corporation could have
achieved but for such adoption, change, requestirective (taking into consideration its polici@gh respect to capital adequacy), then from
time to time upon demand the applicable CanadiamoBeer shall pay to such Lender Party such addifiamount or amounts as will
compensate such Lender Party for such reductidmdy to the extent that such Lender Party hasoeen compensated therefor by any
increase in the Adjusted US Dollar Eurodollar Rat¢he Adjusted Canadian Dollar Eurodollar Ratevjted that if such Lender Party fails
to give notice to Canadian Borrowers of any addalacosts within ninety (90) days after it has atknowledge thereof, such Lender Party
shall not be entitled to compensation for suchtmithl costs incurred more than ninety (90) daysrpo the date on which notice is given by
such Lender Party.

(c) Each Lender Party shall promptly notify Canadiorrowers and Canadian Agent of any event of ktibas knowledge, occurring after
the date hereof, which will entitle such Lendert&w compensation pursuant to this

Section and will designate a different Applicabknding Office if such designation will avoid theedefor, or reduce the amount of, such
compensation and will not, in the judgment of suehder Party, be otherwise disadvantageous tany. l&ender Party claiming compensat
under this Section shall furnish to Canadian Boemand Canadian Agent a statement setting foetladiitional amount or amounts to be
paid to it hereunder which shall be conclusivehm absence of manifest error. In determining smebuant, such Lender Party shall actin g
faith and may use any reasonable averaging anbuitm methods.

(d) If by reason of a Change in Law, Canadian Beens shall be required to withhold and remit witldlirog taxes in respect of any principal,
interest, or other amount paid or payable by drtéor the account of any Lender Party hereundemaler any other Canadian Loan Docun
(a "Withholding Tax"), (i) the sum payable shallibereased as necessary so that after makingaaliresl deductions (including deductions
applicable to additional sums payable under thidiGe 3.2) such Lender Party receives an amourdlgquhe sum it would have received
had no such deductions been made, (ii) the appdicadnadian Borrower shall make such deductiors (i@hthe applicable Canadian
Borrower shall pay the full amount deducted torgdevant taxation authority or other authority atardance with applicable Law.

(e) Except as provided in paragraph (d) of thigiSe@.2, no Canadian Borrower shall be requiredaimpensate any Lender Party for any
Withholding Taxes which such Canadian Borroweeguired to withhold and remit in respect of anypipal, interest, or other amount paid
or payable by it to or for the account of any Lanidarty hereunder or under any other Canadian Dmanument.

Section 3.3. Limitation on Types of Canadian Loatli®n or prior to the first day of any Eurodollaterest Period for any Eurodollar Loan:

(a) Canadian Agent determines (which determinatluail be conclusive) that by reason of circumstamecting the relevant market,
adequate and reasonable means do not
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exist for ascertaining the US Dollar Eurodollar &at the Canadian Dollar Eurodollar Rate, as apple; for such Eurodollar Interest Period;
or

(b) the Canadian Required Lenders determine (wihitermination shall be conclusive) and notify Camad\gent that the Adjusted US
Dollar Eurodollar Rate or the Adjusted Canadianl&dEurodollar Rate, as applicable, will not addglyaand fairly reflect the cost to the
Lenders of funding Eurodollar Loans or for suchdglallar Interest Period;

then Canadian Agent shall give Canadian Borrowsyspt notice thereof specifying the relevant amsumtperiods, and so long as such
condition remains in effect, the Lender Partiedldf®munder no obligation to make additional Caaadioans, continue Eurodollar Loans or
convert Canadian Base Rate Loans or Canadian DRilare Rate Loans into Eurodollar Loans, and CamaBiorrowers shall, on the last day
(s) of the then current Eurodollar Interest Pegddgr the outstanding Eurodollar Loans, eitheppsesuch Canadian Loans or convert such
Canadian Loans into Canadian Base Rate Loans, @an@dme Rate Loans, or Bankers' Acceptancesdardance with the terms of this
Agreement.

Section 3.4. lllegality. Notwithstanding any otlpgovision of this Agreement, in the event thatatbmes unlawful for any Lender Party or
Applicable Lending Office to make, maintain, or 6UBurodollar Loans hereunder, then such Lendey Rl promptly notify Canadian
Borrowers thereof and such Lender Party's obligatiomake or continue Eurodollar Loans and to carBA'’s, Canadian Base Rate Loans,
Canadian Prime Rate Loans, or Bankers' Acceptante&urodollar Loans shall be suspended until gimbk as such Lender Party may a¢
make, maintain, and fund Eurodollar Loans (in whieke the provisions of Section 3.5 shall be appl&).

Section 3.5. Treatment of Affected Loans. If théigdiion of any Lender Party to make a particulgpd of Loan or to continue, or to convert
Canadian Loans of any other Type into, Canadiam&ad a particular Type shall be suspended purdoadeéctions 3.2 and 3.4 hereof
(Canadian Loans of such Type being herein calletet®ed Loans " and such Type being herein caled'Affected Type"), such Lender
Party's Affected Loans shall be automatically cotecinto Canadian Base Rate Loans with respdd&®& Loans or to Canadian Prime Rate
Loans with respect to C $ Loans on the last dayf(f)e then current Interest Period(s) for Affecta@ns (or, in the case of a Conversion
required by Section 3.4 hereof, on such earliee datsuch Lender Party may specify to CanadiaroBemns with a copy to Canadian Agent)
and, unless and until such Lender Party gives eaticprovided below that the circumstances spddifi&ections 3.2 or 3.4 hereof that gave
rise to such Conversion no longer exist:

(a) to the extent that such Lender Party's Affetieains have been so converted, all payments améymeents of principal that would
otherwise be applied to such Lender Party's Affittians shall be applied instead to its CanadiaseBate Loans or Canadian Prime Rate
Loans, as applicable; and

(b) all Canadian Loans that would otherwise be nwd®ntinued by such Lender Party as Canadiand.oathe Affected Type shall be m:
or continued instead as Canadian
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Base Rate Loans or Canadian Prime Rate Loanspéisadpe, and all Canadian Loans of such LendetyRhat would otherwise be conver
into Canadian Loans of the Affected Type shall beverted instead into (or shall remain as) CanaBiase Rate Loans or Canadian Prime
Rate Loans, as applicable.

If such Lender Party gives notice to Canadian Beens (with a copy to Canadian Agent) that the eirstances specified in Section 3.2 or
hereof that gave rise to the Conversion of suctdeeRarty's Affected Loans pursuant to this Seatiotonger exist (which such Lender P
agrees to do promptly upon such circumstancesrgésiexist) at a time when Canadian Loans of tfiected Type made by other Lender
Parties are outstanding, such Lender Party's Candlise Rate Loans or Canadian Prime Rate Loaappéisable, shall be automatically
converted, on the first day(s) of the next sucaegditerest Period(s) for such outstanding Canaldgams of the Affected Type, to the extent
necessary so that, after giving effect theretoCaladian Loans held by the Lender Parties hol@imgadian Loans of the Affected Type and
by such Lender Party are held pro rata (as to jpa#h@amounts, Types, and Interest Periods) in atasare with their Percentage Shares of the
Canadian Maximum Credit Amount.

Section 3.6. Compensation. Upon the request oLenger Party, Canadian Borrowers shall pay to surtder Party such amount or amot
as shall be sufficient (in the reasonable opinibsuzh Lender Party) to compensate it for any losst, or expense (including loss of
anticipated profits) incurred by it as a result of:

(i) any payment, prepayment, or Conversion of agd&amn Loan (other than a Canadian Base Rate LoarCanadian Prime Rate Loan) for
any reason, whether voluntary, mandatory, automiagiceason of acceleration, or otherwise, on a dtter than the last day of the Interest
Period for such Loan; or

(i) any failure by Canadian Borrowers for any magincluding, without limitation, the failure ohg condition precedent specified in Article
IV to be satisfied) to borrow, convert, continuepoepay a Canadian Loan (other than a Canadiae Bate Loan or a Canadian Prime Rate
Loan) on the date for such borrowing, Conversiomptihuation, or prepayment specified in the relévatice of borrowing, prepayment,
Continuation, or Conversion under this Agreement.

Section 3.7. Change of Applicable Lending Officack Lender Party agrees that, upon the occurrérmeyaevent giving rise to the operat

of Sections 3.2 through 3.5 with respect to suahdee Party, it will, if requested by Canadian Bereos, use reasonable efforts (subject to
overall policy considerations of such Lender Partyjlesignate another Applicable Lending Officevided that such designation is made on
such terms that such Lender Party and its Applecabhding Office suffer no economic, legal or regoty disadvantage, with the object of
avoiding the consequence of the event giving oghe operation of any such section. Nothing is #@ction shall affect or postpone any of
the obligations of Canadian Borrowers or the rigiftany Lender Party provided in Sections 3.2 tgtoQ.5.
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Section 3.8. Replacement of Lenders. If any Lefdaty seeks reimbursement for increased costs 8et#ions 3.2 through 3.5, or if a
Canadian Borrower is required to increase any sayalgle under Section 3.2(d), then within ninety) @&ys thereafter -- provided no Event
of Default then exists -- Canadian Borrowers shalle the right (unless such Lender Party withdrigswequest for additional compensation)
to replace such Lender Party by requiring such eeRrty to assign its Canadian Advances, Canadliées, Canadian LC Obligations, US
Loans, US Notes, US LC Obligations and its committadereunder and under the US Agreement to aibligransferee reasonably
acceptable to all Borrowers, provided that: alli@dgions of Borrowers owing to such Lender Partingeeplaced (including such increased
costs, but excluding principal and accrued inteoasthe Canadian Notes and the US Notes beingreeshighall be paid in full to such Lender
Party concurrently with such assignment, and thpaoement Eligible Transferee shall purchase thegiming by paying to such Lender Party
a price equal to the principal amount thereof plasrued and unpaid interest thereon. In conneetitinany such assignment Canadian
Borrowers, Canadian Agent, US Borrower, US Agemthd_ender Party and the replacement Eligible Teaage shall otherwise comply with
Section 10.6. Notwithstanding the foregoing righft€€anadian Borrowers under this section, howe@anadian Borrowers may not replace
any Lender Party which seeks reimbursement foeamed costs under Section 3.2 through 3.5, or kchwanadian Borrowers are required
to increase any sums payable under Section 3.2fthss Canadian Borrowers are at the same timadieplall Lender Parties which are then
seeking such compensation or to which such sumashbaynust be increased. In connection with any seplacement of a Lender Party, the
applicable Canadian Borrower shall pay all cosés Would have been due to such Lender Party purso&ection 3.6 if such Lender Party's
Canadian Advances had been prepaid at the timecbfreplacement.

Section 3.9. Other Taxes.

(a) Canadian Borrowers agree to pay any and adlepiteor future stamp or documentary taxes and Hrer excise or property taxes or cha
or similar levies which arise from any payment madder this Agreement or any other Canadian LoactuB@nt or from the execution or
delivery of, or otherwise with respect to, this Agment or any other Canadian Loan Document (hdteinaferred to as "Other Taxes").

(b) Canadian Borrowers agree to indemnify each eeRarty for the full amount of Other Taxes (inéhgj without limitation, any Other
Taxes imposed or asserted by any jurisdiction oouarts payable under this section) paid by such &eRarty or Canadian Agent (as the
case may be) and any liability (including penaltiaterest, and expenses) arising therefrom or reipect thereto.

(c) If Canadian Borrowers are required to pay aoldétl amounts to or for the account of any LendatyPpursuant to this Section 3.9, then
such Lender Party will agree to use reasonableteffo change the jurisdiction of its Applicablendéng Office so as to eliminate or reduce
any such additional payment which may thereafterwif such change, in the judgment of such Leidety, is not otherwise
disadvantageous to such Lender Party.
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(d) If a Lender Party is reimbursed for an amouwmtpy Canadian Borrowers pursuant to this Se@i@nit shall promptly return such
amount to Canadian Borrowers.

(e) Within thirty (30) days after the date of argyment of Other Taxes, Canadian Borrowers shalighrto Canadian Agent the original or a
certified copy of a receipt evidencing such payment

(f) Without prejudice to the survival of any ottegreement of Canadian Borrowers hereunder, theagnats and obligations of Canadian
Borrowers contained in this section shall survive termination of this Agreement and the paymemilirof the Canadian Notes.

Section 3.10. Currency Conversion and Currencyrindsy.

(a) Canadian Borrowers and Canadian Guarantoeolely, for purposes of this Section 3.10 herefierred to as "Obligors") shall make
payment relative to any Obligation in the curreftfye "Agreed Currency") in which the Obligation wasurred. If any payment is received
on account of any Obligation in any currency (tte¢Her Currency") other than the Agreed Currencyefivar voluntarily, pursuant to any
Conversion of a Canadian Advance or pursuant torder or judgment or the enforcement thereof oréadization of any security or the
liquidation of such Obligor or otherwise howsoeystch payment shall constitute a discharge ofidhdity of an Obligor hereunder and
under the other Canadian Loan Documents in regfettch Obligation only to the extent of the amouoiithe Agreed Currency which the
relevant Lender Parties are able to purchase wittamount of the Other Currency received by ithenBusiness Day next following such
receipt in accordance with its normal procedurebsatter deducting any premium and costs of exchange

(b) If, for the purpose of obtaining or enforcingigment in any court in any jurisdiction, it becanmecessary to convert into a particular
currency (the "Judgment Currency") any amount duéé Agreed Currency then the conversion shathhde on the basis of the rate of
exchange prevailing on the next Business Day fallgwhe date such judgment is given and in any esach Obligor shall be obligated to
pay the Lender Parties any deficiency in accordantteSection 3.10(c). For the foregoing purposese’ of exchange” means the rate at
which the relevant Lender Parties, as applicahlaccordance with their normal banking proceduresable on the relevant date to purchase
the Agreed Currency with the Judgment Currency afelucting any premium and costs of exchange.

(c) If any Lender Party receives any payment ompayts on account of the liability of an Obligor éxender pursuant to any judgment or o
in any Other Currency, and the amount of the Agi@edency which the relevant Lender Party is ablpurchase on the Business Day next
following such receipt with the proceeds of suchimant or payments in accordance with its normat@dores and after deducting any
premiums and costs of exchange is less than thestnodthe Agreed Currency due in respect of sublig@tions immediately prior to such
judgment or order, then Canadian Borrowers on denshall, and Canadian Borrowers hereby agree denmmify and save such Lender P
harmless from and against any loss, cost or expasiag out of or in connection with such defiggnThe agreement of indemnity
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provided for in this Section 3.10(c) shall congétan obligation separate and independent fromtladlr obligations contained in this
Agreement, shall give rise to a separate and intp® cause of action, shall apply irrespectivargf indulgence granted by the Lender
Parties or any of them from time to time, and sbalfitinue in full force and effect notwithstandiagy judgment or order for a liquidated sum
in respect of an amount due hereunder or undejualgynent or order.

ARTICLE IV - Conditions Precedent to Advances

Section 4.1. Documents to be Delivered. No Lendeardny obligation to make its first Canadian Laard Canadian LC Issuer has no
obligation to issue the first Letter of Credit, @s$ Canadian Agent shall have received all ofahewing, duly executed and delivered and in
form, substance and date satisfactory to Canadigmi

(a) This Agreement and any other documents thatléesnare to execute in connection herewith.
(b) Each Canadian Note.

(c) The Guaranty of Canadian Guarantor.

(d) Certain certificates of Canadian Borrowersudahg:

() An "Omnibus Certificate" of the Secretary orsigtant Secretary and of the Chairman of the Bdwesident, or Vice President
- Finance of each Canadian Borrower, which shaitaio the names and signatures of the officersicl anadian Borrower authorized to
execute Canadian Loan Documents and which shaifyctr the truth, correctness and completenegh@following exhibits attached there

(1) a copy of resolutions duly adopted by the BazrDirectors of such Canadian Borrower and in fofce and effect at the time this
Agreement is entered into, authorizing the exeoutibthis Agreement and the other Canadian Loarub@mnts delivered or to be deliverec
connection herewith and the consummation of thestiations contemplated herein and therein, (2pg obthe charter documents of such
Canadian Borrower and all amendments thereto fieertdy the appropriate official of its jurisdictiaf organization, and (3) a copy of any
bylaws of such Canadian Borrower; and

(i) A "Compliance Certificate" of the Chairman thfe Board or President and of the Vice Presid&mance of each Canadian Borrower, of
even date with such Canadian Loan or such Lett@redit, in which such officers certify to the saiction of the conditions set out in
subsections (a), (b) and (c) of Section 4.3.

(e) certificate (or certificates) of the due forinat valid existence and good standing of each GianaBorrower in its jurisdiction of
organization, issued by the appropriate officiasoth jurisdiction.
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(f) A favorable opinion of Bennett Jones LLP, coeirfer Restricted Persons, substantially in thenfget forth in Exhibit E and a favorable
opinion of Blake, Cassels & Graydon LLP covering thatters requested by Canadian Agent.

(9) The Initial Financial Statements.

Section 4.2. Additional Conditions Precedent tetF@anadian Loan or First Letter of Credit. No Lendas any obligation to make its first
Canadian Loan, and Canadian LC Issuer has no ¢iblige issue the first Letter of Credit, unlesstbe date thereof:

(@) All commitment, facility, agency, legal and ettfees required to be paid or reimbursed to amdeepursuant to any Canadian Loan
Documents or any commitment agreement heretofdereghinto shall have been paid.

(b) No event which would reasonably be expectduate a Material Adverse Effect shall have occusiade June 30, 2000.

(c) US Borrower shall have certified to CanadiareAigand Lenders that the Initial Financial Statetséirly present US Borrower's
Consolidated financial position at the respectisged thereof and the Consolidated results of USoB@r's operations and US Borrower's
Consolidated cash flows for the respective pertbdseof.

(d) US Borrower shall have certified to CanadiareAigand Lenders that no Restricted Person haswtataading Liabilities of any kind
(including contingent obligations, tax assessmeaartd, unusual forward or lortgrm commitments) which are, in the aggregate, rizdte US
Borrower or material with respect to US Borrow&tnsolidated financial condition and not showrhia Initial Financial Statements or
disclosed in the Disclosure Schedule.

(e) Contemporaneously with the making of the f@ahadian Loan or the issuance of the first LettéZredit, the Indebtedness outstanding
under the Existing US Agreement shall be refinangsder the US Agreement.

(f) All legal matters relating to the Canadian Ldaocuments and the consummation of the transactiontemplated thereby shall be
satisfactory to Thompson & Knight L.L.P., US counseCanadian Agent, and Blake, Cassels & GraydoR,lCanadian counsel to Canadian
Agent.

Section 4.3. Additional Conditions Precedent tdCahadian Loans and Letters of Credit. No Lendsramy obligation to make any Canadian
Loan (including its first), and Canadian LC Isshas no obligation to issue any Letter of Creditl(iding its first), unless the following
conditions precedent have been satisfied:

(a) All representations and warranties made byRestricted Person in any Canadian Loan Documefittshnérue on and as of the date of
such Canadian Loan or the date of issuance
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of such Letter of Credit (except to the extent thatfacts upon which such representations areddzees been changed by the extension of
credit hereunder) as if such representations amthnizes had been made as of the date of such @anladan or the date of issuance of such
Letter of Credit.

(b) No Default shall exist at the date of such @kayaLoan or the date of issuance of such Lett&reflit.

(c) The making of such Canadian Loan or the isseaficuch Letter of Credit shall not be prohibibydany Law and shall not subject any
Lender or any LC Issuer to any material penaltyaurad pursuant to any such Law.

ARTICLE V - Representations and Warranties

To confirm each Lender's understanding concerniegiitted Persons and Restricted Persons' busmgsegerties and obligations and to
induce each Lender to enter into this Agreementtarektend credit hereunder, each Canadian Borrospgesents and warrants to each
Lender that:

Section 5.1. No Default. No event has occurrediamdntinuing which constitutes a Default.

Section 5.2. Organization and Good Standing. Earte@ian Borrower and each Subsidiary of a Candsiimrower that is a Restricted
Person is duly organized, validly existing and @od standing under the Laws of its jurisdictiorooganization, having all powers required to
carry on its business and enter into and carnthmitransactions contemplated hereby. Each Can&tiaower and each Subsidiary of a
Canadian Borrower that is a Restricted Personlisqlualified, in good standing, and authorized ¢obaisiness in all other jurisdictions within
Canada wherein the character of the properties dwnéeld by it or the nature of the business fated by it makes such qualification
necessary except where failure to so qualify woudltdhave a Material Adverse Effect. Each Canadianmdver and each Subsidiary of a
Canadian Borrower that is a Restricted Persondiantall actions and procedures customarily takenrder to enter, for the purpose of
conducting business or owning property, each jigignh outside Canada wherein the character optbperties owned or held by it or the
nature of the business transacted by it makesattaims and procedures desirable except whereddituso qualify would not have a
Material Adverse Effect.

Section 5.3. Authorization. Each Canadian Borrolas duly taken all action necessary to authorieeetecution and delivery by it of the
Canadian Loan Documents to which it is a party tanauthorize the consummation of the transactioméeznplated thereby and the
performance of its obligations thereunder. Eachad@mn Borrower is duly authorized to borrow fundsdunder.
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Section 5.4. No Conflicts or Consents. The exeoutiod delivery by each Canadian Borrower and eabisifliary of a Canadian Borrower
that is a Restricted Person of the Canadian Loasuents to which each is a party, the performagosaich of its obligations under such
Canadian Loan Documents, and the consummatioredfaimsactions contemplated by the various Canddian Documents, do not and will
not (i) conflict with any provision of (A) any LawB) the organizational documents or any unaninshaeholders agreement of any
Restricted Person, or (C) any agreement, judgntieanse, order or permit applicable to or bindipgu any Restricted Person unless such
conflict would not reasonably be expected to haiaterial Adverse Effect, or (ii) result in the aberation of any Indebtedness owed by any
Restricted Person which would reasonably be exgdoteave a Material Adverse Effect, or (iii) resunlor require the creation of any Lien
upon any assets or properties of any RestrictesbRexhich would reasonably be expected to havetadhAdverse Effect, except as
expressly contemplated or permitted in the Canaldéam Documents. Except as expressly contemplatétki Canadian Loan Documents no
consent, approval, authorization or order of, amahatice to or filing with, any Tribunal or thirdagty is required in connection with the
execution, delivery or performance by any Resttid®erson of any Canadian Loan Document or to commtmany transactions contempl:
by the Canadian Loan Documents, unless failurétain such consent would not reasonably be expéotbdve a Material Adverse Effect.

Section 5.5. Enforceable Obligations. This Agreetmgrand the other Canadian Loan Documents whnekecuted and delivered will be,
legal, valid and binding obligations of each Restidl Person which is a party hereto or theretmreafble in accordance with their terms
except as such enforcement may be limited by baué&yuinsolvency or similar Laws of general appiica relating to the enforcement of
creditors' rights.

Section 5.6. Full Disclosure. No certificate, sta¢mt or other information delivered herewith ordiefore by any Canadian Borrower or any
Subsidiary of a Canadian Borrower that is a Resuli®erson to any Lender in connection with theotiation of this Agreement or in
connection with any transaction contemplated hepsinyains any untrue statement of a material faonhuts to state any material fact known
to any such Person (other than industige risks normally associated with the types dfibesses conducted by Restricted Persons) nec
to make the statements contained herein or thamimisleading as of the date made or deemed mi&eee is no fact known to any such
Person (other than industry-wide risks normallyoaiged with the types of businesses conducteddsgriRted Persons) that has not been
disclosed to each Lender in writing which woulds@aably be expected to have a Material AdversecEffe

Section 5.7. Litigation. Except as disclosed inltfigal Financial Statements or in the Disclos@ehedule: (a) there are no actions, suits or
legal, equitable, arbitrative or administrative ggedings pending, or to the knowledge of any CamaBbrrower threatened, against any
Canadian Borrower or any Subsidiary of a Canadiamdver that is a Restricted Person before anyifi@bwhich would reasonably be
expected to have a Material Adverse Effect, andh®e are no outstanding judgments, injunctiongswrulings or orders by any such
Tribunal against any Canadian Borrower which waoelasonably be expected to have a Material AdveifeetE
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Section 5.8. Environmental and Other Laws. Excsptisclosed in the Disclosure Schedule: (a) Canddltarowers and each Subsidiary of a
Canadian Borrower that is a Restricted Person@mducting their businesses in material complianitk all applicable Laws, including
Environmental Laws, and have and are in compliaviteall licenses and permits required under archdiaws, unless failure to so comply
would not reasonably be expected to have a Matadaérse Effect; (b) none of the operations or prtips of any Canadian Borrowers and
each Subsidiary of a Canadian Borrower that isstriRéed Person is the subject of federal, proaher local investigation evaluating whet
any material remedial action is needed to resporadrelease of any Hazardous Materials into th&r@mwent or to the improper storage or
disposal (including storage or disposal at offeitations) of any Hazardous Materials, unless saatedial action would not reasonably be
expected to have a Material Adverse Effect; andhéither any Canadian Borrower nor any Subsidifigy @anadian Borrower that is a
Restricted Person (and to the best knowledge oadian Borrowers, no other Person) has filed anicaeamder any Law indicating that any
such Person is responsible for the improper reledsahe environment, or the improper storageispasal, of any material amount of any
Hazardous Materials or that any Hazardous Matehial® been improperly released, or are impropéoked or disposed of, upon any
property of any such Person, unless such failusmtoomply would not reasonably be expected to havaterial Adverse Effect.

Section 5.9. Names and Places of Business. Neltheadian Borrower has, during the preceding fivergehad, been known by, or used any
other trade or fictitious name, except as disclasdtle Disclosure Schedule. Except as otherwidedted in the Disclosure Schedule, the
chief executive office and principal place of besis of each Canadian Borrower is (and for the pirgdive years have been) located at the
address of such Canadian Borrower set out on ¢fmatire pages hereto. Except as indicated in teel@iure Schedule, no Canadian
Borrower or any Subsidiary of a Canadian Borrowet ts a Restricted Person has any other offiggame of business.

Section 5.10. Canadian Borrowers' SubsidiariesClinadian Borrower presently has any Subsidiarywrscany stock in any other
corporation or association except those listethénDRisclosure Schedule. Neither any Canadian Barawr any of its Restricted Subsidiaries
is a member of any general or limited partnersimputed liability company, joint venture or assadiim of any type whatsoever except (a)
those listed in the Disclosure Schedule, (b) assiacis, joint ventures or other relationships (liet are established pursuant to a standard
form operating agreement or similar agreement achvlare partnerships for purposes of federal inctaration only, (ii) which are not
corporations or partnerships (or subject to thefdsni Partnership Act) under applicable state Lawd &ii) whose businesses are limited to
the exploration, development and operation ofgak or mineral properties, pipelines or gatheriyggesns, transportation and related facilities
and interests owned directly by the parties in sasgociations, joint ventures or relationships, @)@ssociations, joint ventures or other
relationships (i) which are not corporations ortparships under applicable provincial Law, and

(i) whose businesses are limited to the explomtitevelopment and operation of oil, gas or mingraperties, pipelines or gathering syste
transportation and related facilities and interestaed directly by the parties in such associatifist ventures or relationships. Each
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Canadian Borrower owns, directly or indirectly, ggpiity interest in each of its Subsidiaries whgdicated in the Disclosure Schedule.

Section 5.11. Title to Properties; Licenses. Eaaghddian Borrower and each Subsidiary of a Candgtiarower that is a Restricted Person
has good and defensible title to all of its mategiaperties and assets, free and clear of alld.@her than Permitted Liens and of all
impediments to the use of such properties andsassstich Person's business except to the exikmefto have such title would not have a
Material Adverse Effect. Each Canadian Borrower @ach Subsidiary of a Canadian Borrower that igstiitted Person possesses all
licenses, permits, franchises, patents, copyrigi#demarks and trade names, and other intelleptopkrty (or otherwise possesses the right
to use such intellectual property without violatimithe rights of any other Person) which are nesesto carry out its business as presently
conducted and as presently proposed to be condhetedfter, and no such Person is in violatiominraaterial respect of the terms under
which it possesses such intellectual property erright to use such intellectual property excepghmextent failure to possess such licenses,
permits, franchises, and intellectual property wiaubt have a Material Adverse Effect.

Section 5.12. Solvency. Upon giving effect to theuance of the Canadian Notes, the execution d@@éimadian Loan Documents by Cana
Borrowers and the consummation of the transacttontemplated hereby, each Canadian Borrower wiidheent (as such term is used in
applicable bankruptcy, liquidation, receivershipsalvency or similar Laws).

ARTICLE VI - Affirmative Covenants of Canadian Borr owers

To conform with the terms and conditions under \wteéach Lender is willing to have credit outstandmgach Canadian Borrower, and to
induce each Lender to enter into this Agreementeatteind credit hereunder, each Canadian Borrowsawis, covenants and agrees that

until the full and final payment of the Canadianli@dtions and the termination of this Agreemeniegs Canadian Required Lenders have
previously agreed otherwise:

Section 6.1. Payment and Performance. Each CanBdimawer will pay all amounts due by it under tbanadian Loan Documents in
accordance with the terms thereof and will obsepeeform and comply with every covenant, term aoidition expressed or implied in the
Canadian Loan Documents to be binding upon it. Ezatadian Borrower will cause each of its Subsigawhich is a Restricted Person to
observe, perform and comply with every such termweoant and condition in any Loan Document.

Section 6.2. Books, Financial Statements and Repleach Canadian Borrower will at all times maimtaill and accurate books of account
and records. Each Canadian Borrower will maintaieh will cause its Subsidiaries to maintain a statidgstem of accounting, will maintain
its Fiscal Year, and will furnish (or will causelte furnished) the following statements and repmresach Lender Party at Canadian
Borrowers' expense:
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(a) As soon as available, and in any event witlirety (90) days after the end of each Fiscal Yeamplete Consolidated financial statements
of US Borrower together with all notes thereto,gamed in reasonable detail in accordance with UBAogether with an unqualified
opinion, based on an audit using generally accequieliting standards, by KPMG Peat Marwick L.L.R.pther independent certified public
accountants selected by US Borrower and accepi@i)& Agent, stating that such Consolidated finalnsiatements have been so prepared.
These financial statements shall contain a Cors@ilbalance sheet as of the end of such FiscalarebConsolidated statements of
earnings, of cash flows, and of changes in owmensity for such Fiscal Year, each setting fortk@mparative form the corresponding figu
for the preceding Fiscal Year. In addition, withimety (90) days after the end of each Fiscal ¥a&h Canadian Borrower will furnish to
Canadian Agent and each Lender a certificate ifidira of Exhibit D signed by the President, Senfare President - Finance, Treasurer or
Vice President Accounting of US Borrower, statihgttsuch financial statements are accurate andletengtating that such Person has
reviewed the Canadian Loan Documents, containingaidulations required to be made to show compbaor non-compliance with the
provisions of Section 7.7, and further stating thatre is no condition or event at the end of gtisbal Year or at the time of such certificate
which constitutes a Default and specifying the raand period of existence of any such conditioavant.

(b) As soon as available, and in any event witbitytfive (45) days after the end of each Fiscaa@er, US Borrower's Consolidated and
consolidating balance sheet and income statemaegftthe end of such Fiscal Quarter and a Cons@latatement of cash flows for the
period from the beginning of the then current Histear to the end of such Fiscal Quarter, all iasanable detail and prepared in accordance
with US GAAP, subject to changes resulting frommakyear-end adjustments. In addition each CandBiiarower will, together with each
such set of financial statements, furnish a cestté in the form of Exhibit D signed by the Presig&enior Vice President - Finance,
Treasurer or Vice President - Accounting of suchBd&ower stating that such financial statemenésearcurate and complete (subject to
normal year-end adjustments), stating that suckdPdnas reviewed the Canadian Loan Documents,inorgaall calculations required to be
made to show compliance or non-compliance withpflowisions of Section 7.7 and further stating thate is no condition or event at the end
of such Fiscal Quarter or at the time of such fiestie which constitutes a Default and specifying hature and period of existence of any
such condition or event.

(c) Promptly upon their becoming available, comigall financial statements, reports, notices aruky statements sent by US Borrower or
any of its Subsidiaries that is a Restricted Petsats shareholders and all registration statemgmbspectuses, periodic reports and other
statements and schedules filed by any such Pergbramy exchange, any securities commission orsimjlar Governmental Authority,
including any information or estimates with respedt/S Borrower's oil and gas business (includtagekploration, development and
production activities) which are required to benfahed in such Canadian Borrower's annual repasuaunt to securities legislation or the
rules, policies and requirements of any Governméaithority.

Section 6.3. Other Information and Inspections.lH@anadian Borrower and each Subsidiary of a Candslorrower that is a Restricted
Person will furnish to each Lender any
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information which Canadian Agent may from timeitodg reasonably request concerning any covenantigioo or condition of the Loan
Documents or any matter in connection with sucls®es’ businesses and operations. Each Canadiaomi&orand each Subsidiary of a
Canadian Borrower that is a Restricted Personpeilmit representatives appointed by Canadian A@eciuding independent accountants,
auditors, agents, lawyers, appraisers and any &esons) to visit and inspect upon prior writtetiae during normal business hours any of
such Restricted Person's property, including itsdsaf account, other books and records, and anilitifss or other business assets, and to
make extra copies therefrom and photocopies antbghaphs thereof, and to write down and recordiafoymation such representatives
obtain, and each Canadian Borrower and each Sabgidfi a Canadian Borrower that is a Restricted@eshall permit Canadian Agent or
representatives to investigate and verify the amguof the information furnished to Canadian Agema&ny Lender in connection with the
Loan Documents and to discuss all such mattersitgithfficers, employees and representatives.

Section 6.4. Notice of Material Events and Charfg&duiress. Canadian Borrowers will promptly notéfgch Lender in writing, stating that
such notice is being given pursuant to this Agresm:

(&) the occurrence of any event which would haWéagerial Adverse Effect,
(b) the occurrence of any Default,

(c) the acceleration of the maturity of any Indeloiess owed by any of Canadian Borrowers or anlgeof Subsidiaries that are Restricted
Persons having a principal balance of more thai$1®,000,000, or of any default by any such Pewsater any indenture, mortgage,
agreement, contract or other instrument to whichafrthem is a party or by which any of them or afyheir properties is bound, if such
default would have a Material Adverse Effect,

(d) the occurrence of any Termination Event,

(e) any claim of US $100,000,000 or more, any motitpotential liability under any Environmentalviimwhich might exceed such amount,
or any other material adverse claim asserted atgaitysof Canadian Borrowers or any of their Sulasids that are Restricted Persons or with
respect to any such Person's properties, and

(f) the filing of any suit or proceeding againsyd@anadian Borrowers or any of their Subsidiarfes aire Restricted Person in which an
adverse decision would reasonably be expectedvie ddMaterial Adverse Effect.

Canadian Borrowers will also notify Canadian Agentl Canadian Agent's counsel in writing promptlyhi@ event that any Canadian
Borrower or any of their Subsidiaries that is atRet®d Person changes its name or the locatidts chief executive office.

Section 6.5. Maintenance of Properties. Each CandBorrower and each Subsidiary of a Canadian Barohat is a Restricted Person will
maintain, preserve, protect, and keep all
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property used or useful in the conduct of its besinin good condition, and will from time to timake all repairs, renewals and replacements
needed to enable the business and operationsctarrie connection therewith to be promptly andaadageously conducted at all times
except to the extent failure to do so would nososably be expected to have a Material AdversecEffe

Section 6.6. Maintenance of Existence and Quatifioa. Each Canadian Borrower and each SubsidiaayGanadian Borrower that is a
Restricted Person will maintain and preserve itsterce and its rights and franchises in full foroel effect and will qualify to do business in
all states or jurisdictions where required by aggitie Law, except where the failure so to qualifiy mot have a Material Adverse Effect.

Section 6.7. Payment of Trade Liabilities, Taxes, Each Canadian Borrower and each SubsidiaryGdreadian Borrower that is a Restric
Person will (a) timely file all required tax retgn(b) timely pay all taxes, assessments, and gihegrnmental charges or levies imposed |
it or upon its income, profits or property; and ifgdintain appropriate accruals and reserves fafahe foregoing in accordance with US
GAAP. Such Restricted Person may, however, delgingaor discharging any of the foregoing so longtés in good faith contesting the
validity thereof by appropriate proceedings anddedsaside on its books adequate reserves therefor.

Section 6.8. Insurance. Each Canadian Borrowerant Subsidiary of a Canadian Borrower that isstriRéed Person will keep or cause to
be kept insured in accordance with industry stasglby financially sound and reputable insurerssut$ace equipment and other property
character usually insured by similar Persons erdyagthe same or similar businesses.

Section 6.9. Performance on Canadian BorrowersaBBdheither Canadian Borrower or any Subsidiafya Canadian Borrower that is a
Restricted Person fails to pay any taxes, insuranesiums, expenses, lawyers' fees or other amdustsequired to pay under any Canad
Loan Document, Canadian Agent may pay the sameslaatuse its best efforts to give at least fiipKusiness Days notice to Canadian
Borrowers prior to making any such payment; progidewever, that any failure by Canadian Agenitaiatify Canadian Borrowers shall
not limit or otherwise impair Canadian Agent's @pito make any such payment. Northstar Energyl stmahediately reimburse Canadian
Agent for any such payments and each amount padhmadian Agent shall constitute a Canadian Olitigatwed hereunder which is due
and payable on the date such amount is paid bydiamagent.

Section 6.10. Interest. Each Canadian Borroweridyspeomises to each Lender Party to pay interetsteaDefault Rate applicable to Canar
Base Rate Loans on all Canadian Obligations (inetu@anadian Obligations to pay fees or to reimbansindemnify any Lender) which
such Canadian Borrower has in this Agreement prednig pay to such Lender Party and which are nidtywhen due. Such interest shall
accrue from the date such Canadian Obligationsrheatuie until they are paid.
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Section 6.11. Compliance with Law. Each Canadiarr@®weer and each Subsidiary of a Canadian Borrowatris a Restricted Person will
conduct its business and affairs in compliance witlh.aws applicable thereto except to the extailtife to do so would not reasonably be
expected to have a Material Adverse Effect.

Section 6.12. Environmental Matters.

(a) Each Canadian Borrower and each SubsidiaryG#redian Borrower that is a Restricted Personawithply in all material respects with
all Environmental Laws now or hereafter applicablsuch Restricted Person, as well as all contshotoligations and agreements with
respect to environmental remediation or other @mmental matters, and shall obtain, at or prigh&otime required by applicable
Environmental Laws, all environmental, health aaféty permits, licenses and other authorizatiomes®ary for its operations and will
maintain such authorizations in full force and effeinless such failure to so comply would not osably be expected to have a Material
Adverse Effect.

(b) Each Canadian Borrower will promptly furnishGanadian Agent all written notices of violatiomgers, claims, citations, complaints,
penalty assessments, suits or other proceedingireeicby such Canadian Borrower, or of which it hasce, pending or threatened against
such Canadian Borrower, by any Governmental Authavith respect to any alleged violation of or nompliance with any Environmental
Laws or any permits, licenses or authorizationsonnection with its ownership or use of its projsror the operation of its business which
involve a potential liability or claim in excess @B $100,000,000.

Section 6.13. Bank Accounts; Offset. To securad¢payment of the Obligations each Canadian Borrdwegby grants to each Lender ari
of offset, each of which shall be in addition tbaiher interests, liens, and rights of any Leratestommon Law, under the Loan Documents,
or otherwise, and each of which shall be upon gyaihat (a) any and all moneys, securities or gbheperty (and the proceeds therefrom) of
such Canadian Borrower now or hereafter held agived by or in transit to any Lender from or foe thiccount of such Canadian Borrower,
whether for safekeeping, custody, pledge, transamssollection or otherwise, (b) any and all déf&eneral or special, time or demand,
provisional or final) of such Canadian Borrowerlwény Lender, and (c) any other credits and claifrsich Canadian Borrower at any time
existing against any Lender, including claims unzstificates of deposit. At any time and from titoetime after the occurrence of any
Default, each Lender is hereby authorized to offggiinst the Obligations then due and payableitfierecase without notice to such Canas
Borrower), any and all items hereinabove referced’d the extent that such Canadian Borrower heswants designated as royalty or joint
interest owner accounts, the foregoing right o§efffshall not extend to funds in such accountstwhéong to, or otherwise arise from
payments to such Canadian Borrower for the accofijhird party royalty or joint interest owners.
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ARTICLE VII - Negative Covenants of Canadian Borrowers

To conform with the terms and conditions under \wteéach Lender is willing to have credit outstandmgach Canadian Borrower, and to
induce each Lender to enter into this Agreementraakle the Canadian Loans, each Canadian Borroweamts, covenants and agrees that
until the full and final payment of the Canadianli@dtions and the termination of this Agreemeniegs Canadian Required Lenders have
previously agreed otherwise:

Section 7.1. Indebtedness. Neither any Canadiaro®er nor any Subsidiary of a Canadian Borrowet iha Restricted Subsidiary will in
any manner owe or be liable for Indebtedness except

(a) the Canadian Obligations.

(b) capital lease obligations (excluding oil, gasrmineral leases) entered into in the ordinary sewf such Restricted Person's business in
arm's length transactions at competitive marketsrahder competitive terms and conditions in alpeets, provided that such capital lease
obligations required to be paid in any Fiscal Yéamnot in the aggregate exceed US $35,000,000IfBeatricted Subsidiaries, whether or
Subsidiaries of any Canadian Borrower.

(c) unsecured Liabilities owed among Restricte&as.

(d) guaranties by one Restricted Person of Liaeslibwed by another Restricted Person, if suchiliials either (i) are not Indebtedness, or
(i) are allowed under subsections (a), (b) orofcthis Section 7.1.

(e) Indebtedness of the Restricted Persons foigptggand abandonment bonds or for letters of cisslited by any Lender in place thereof
which are required by regulatory authorities in &nea of operations, and Indebtedness of the RestriPersons for other bonds or letters of
credit issued by any Lender which are requiredumhsegulatory authorities with respect to othemnma oil and gas operations.

(f) non-recourse Indebtedness as to which no ReéstriPerson (i) provides any guaranty or credipsupof any kind (including any
undertaking, guarantee, indemnity, agreement aimeent that would constitute Indebtedness) oiigigirectly or indirectly liable (as a
guarantor or otherwise); provided, that after giv&ifect to such Indebtedness outstanding from tortame, US Borrower is not in violation
of Section 7.7.

(9) Indebtedness that is subordinated to the Ugy@tdns and the Canadian Obligations on termsmabée to Canadian Required Lenders.

(h) Indebtedness in the approximate amount of @388000 owed to Indeck Gas Supply Corporation bstiétar Energy pursuant to a Gas
Sales and Purchase Agreement dated as of Mar@89, &s heretofore or hereafter amended from tintienie.

(i) Acquired Debt.
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() Indebtedness under Hedging Contracts.
(k) Indebtedness relating to the surety bond attdrlef credit obligations listed on Schedule 2.

() miscellaneous items of Indebtedness of all Retstd Persons (other than US Borrower) not desdrib subsections (a) through (m) which
do not in the aggregate exceed US $200,000,000rinipal amount at any one time outstanding.

Section 7.2. Limitation on Liens. Except for PetettLiens, neither any Canadian Borrower nor anystliary of a Canadian Borrower that
is a Restricted Person will create, assume or péoneixist any Lien upon any of the properties ssedis which it now owns or hereafter
acquires. Neither any Canadian Borrower nor anysiiidry of a Canadian Borrower that is a Restrid®edson will allow the filing or
continued existence of any financing statementriteag as collateral any assets or property of drRehtricted Person, other than financing
statements which describe only collateral subget Lien permitted under this section and which @as secured party or lessor only the
holder of such Lien.

Section 7.3. Limitation on Mergers. Neither any @dian Borrower nor any Subsidiary of a Canadiarr@®eer that is a Restricted Person
merge or consolidate with or into any other Pemsxrept that any Subsidiary of US Borrower may begee into or consolidated with (a)
another Subsidiary of US Borrower, or (b) US Boreowso long as US Borrower is the surviving busirersity.

Section 7.4. Limitation on Issuance of SecuritigsSoibsidiaries of US Borrower; Ownership of certaestricted Subsidiaries by US
Borrower.

(a) Neither any Canadian Borrower nor any Subsydifiia Canadian Borrower that is a Restricted Revgitl issue any additional shares of
capital stock, additional partnership intereststher securities or any options, warrants or otighits to acquire such additional shares,
partnership interests or other securities excephtither Restricted Person which is a wholly-owdieglct or indirect Subsidiary of US
Borrower unless (i) such securities are being d$aecquire a business, directly or indirectlyotigh the use of the proceeds of such
issuance, and (ii) such securities are convertitiiethe common shares or similar securities ofBdé®&ower and/or can be redeemed in ca:
the option of the Restricted Person that issue sacurities. In addition, (A) Northstar Energy nisgue "Exchangeable Shares" (as defined
in the Restated Articles of Incorporation of Nott#rsEnergy) upon the terms specified in the Regtatéicles of Incorporation of Northstar
Energy as in effect on the date hereof (in thisisecalled "Exchangeable Shares"), (B) Devon Camady issue exchangeable shares upon
substantially the same terms as such Exchangebbles and (C) Northstar Energy may issue stodkmgpto its employees from time to
time to acquire such Exchangeable Shares, protidaduch options are granted under a stock opteam of either Canadian Borrower anc
US Borrower.
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(b) US Borrower will at all times own, directly ardirectly, 100% of the outstanding shares of comrsimck of Northstar Energy.

Section 7.5. Limitation on Restricted Payments. aggregate amount of Restricted Payments madeehigabtricted Persons during any
Fiscal Year shall not exceed five percent (5%hefthook value of the Consolidated Assets of US @®weer as of the end of the immediately
preceding Fiscal year, as adjusted to take intowadcany increase associate with an acquisitianenger.

Section 7.6. Transactions with Affiliates. Neitlzgry Canadian Borrower nor any Subsidiary of a Came8orrower that is a Restricted
Person will engage in any material transaction it of its Affiliates on terms which are less featle in any material respect to it than
those which would have been obtainable at the itinam's-length dealing with Persons other that fAféliates, provided that such
restriction shall not apply to transactions amomchsRestricted Persons that are wholly-owned, thirec indirectly, by US Borrower.

Section 7.7. Funded Debt to Total Capitalizatiohth® end of each Fiscal Quarter, the ratio of W& &wver's Consolidated Total Funded
Debt to US Borrower's Total Capitalization will reexceed sixty-five percent (65%).

ARTICLE VIII - Events of Default and Remedies
Section 8.1. Events of Default. Each of the follogvevents constitutes an Event of Default underAlgireement:

(a) Any Restricted Person fails to pay any princguanponent of any Canadian Obligation when duepaydble or fails to pay any other
Canadian Obligation within three (3) days afterdage when due and payable, whether at a datedgrayment of a fixed installment or as a
contingent or other payment becomes due and pagalale a result of acceleration or otherwise;

(b) Any "default" or "event of default" occurs umdmy Canadian Loan Document which defines eitheh ¢erm, and the same is not
remedied within the applicable period of gracea(ify) provided in such Loan Document;

(c) Any Restricted Person fails (other than asrretkto in subsections (a) or (b) above) to (iydtdmply with Section 7.4(b) of the Canadian
Agreement or (ii) duly observe, perform or complghaany other covenant, agreement, condition ovigion of any Canadian Loan
Document, and such failure remains unremedied fmrad of thirty (30) days after notice of sucliuie is given by Canadian Agent to
Canadian Borrower;

(d) Any representation or warranty previously, prely or hereafter made in writing by or on belwdlany Restricted Person in connection
with any Canadian Loan Document shall prove to Hmen false or incorrect in any material respecmndate on or as of which made;
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provided, that if such falsity or lack of correc$ads capable of being remedied or cured withio-@&y period, Canadian Borrowers shall
(subject to the other provisions of this Sectiah) 8iave a period of 30 days after written notier¢lof has been given to Canadian Borrowers
by Canadian Agent within which to remedy or curehslack of correctness, or this Agreement, any @mmaNote, or the Guaranty executed
by Canadian Guarantor is asserted to be or atian@ydeases to be valid, binding and enforceabdaminmaterial respect as warranted in
Section 5.5 for any reason other than its releaselmordination by Canadian Agent;

(e) Any Restricted Person (i) fails to duly pay dnglebtedness in excess of US $100,000,000 comsgtprincipal or interest owed by it with
respect to borrowed money or money otherwise oweliuany note, bond, or similar instrument, orlfi@aches or defaults in the
performance of any agreement or instrument by whighsuch Indebtedness is issued, evidenced, gadieon secured, other than a breach or
default described in clause (i) above, and any $aitire, breach or default results in the acceienaof such Indebtedness;

() Any Change in Control occurs;
(9) Any "Event of Default" occurs under the US Agmeent; and
(h) Any Canadian Borrower or any other RestrictedsBn having assets with a book value of at le&$100,000,000:

(i) suffers the entry against it of a judgment,réecor order for relief by a Tribunal of competgnisdiction in an involuntary proceeding
commenced under any applicable bankruptcy, insalwven other similar Law of any jurisdiction now leereafter in effect, including the
Bankruptcy and Insolvency Act (Canada) and the Gorigs' Creditors Arrangement Act (Canada), as aselfrom time to time amended, or
has any such proceeding commenced against it wainhins undismissed for a period of thirty days; or

(il commences a voluntary case under any applkchbhkruptcy, insolvency or similar Law now or adter in effect, including the
Bankruptcy and Insolvency Act (Canada) and the Gorigs' Creditors Arrangement Act (Canada), as aeelfrom time to time amended; or
applies for or consents to the entry of an orderdbef in an involuntary case under any such Lammakes a general assignment for the
benefit of creditors; or fails generally to pay &uimits in writing its inability to pay) its debds such debts become due; or takes corporate ot
other action to authorize any of the foregoing; or

(iii) suffers the appointment of or taking possendiy a receiver, receiver- manager, liquidatasigaeee, custodian, trustee, sequestrator or
similar official of all or a substantial part o§iproperty in a proceeding brought against oratetil by it, and such appointment or taking
possession is neither made ineffective nor disathvgthin thirty days after the making thereofsach appointment or taking possession
any time consented to, requested by, or acquidasdeylit; or
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(iv) suffers the entry against it of a final judgméor the payment of money in an amount that eds€g) the valid and collectible insuranc:
respect thereof or (y) the amount of an indemnity wespect thereto reasonably acceptable to tlyeiRms Lenders by US $100,000,000 or
more, unless the same is discharged within thiatysdafter the date of entry thereof or an appeappropriate proceeding for review thereof
is taken within such period and a stay of executiending such appeal is obtained; or

(v) suffers a levy of distress or execution or pasfon, or a writ or warrant of attachment or amnyilar process to be issued by any Tribunal
against all or any part of its property having albwgalue of at least US $100,000,000, and suchawnrtarrant of attachment or any similar
process is not stayed or released within thirtysdafier the entry or levy thereof or after any stayacated or set aside.

Upon the occurrence of an Event of Default desdribesubsection (h)(i),

(h)(ii) or (h)(iii) of this section with respect ©anadian Borrowers, all of the Canadian Obligatisimall thereupon be immediately due and
payable, without demand, presentment, notice ofasiehor of dishonor and nonpayment, protest, natiggotest, notice of intention to
accelerate, declaration or notice of acceleratio@ny other notice or declaration of any kind,cdlvhich are hereby expressly waived by
Canadian Borrowers and each Restricted Person tdmoydime ratifies or approves this Agreement. tJpay such acceleration, any
obligation of any Lender to make any further Caaadhdvances, any obligation of Canadian LC Issaéssue Letters of Credit hereunder,
and any obligation of Canadian Swing Lender to makefurther Canadian Swing Loans shall be permntrminated. During the
continuance of any other Event of Default, Canadigant at any time and from time to time may (apdmuwritten instructions from
Canadian Required Lenders, Canadian Agent shathput notice to Canadian Borrowers or any othestReted Person, do either or both of
the following: (1) terminate any obligation of Lesrd to make Canadian Advances hereunder, any tbligaf Canadian LC Issuer to issue
Letters of Credit hereunder, and any obligatio@ahadian Swing Lender to make Canadian Swing Lbarsunder, and (2) declare any o
of the Canadian Obligations immediately due andapg; and all such Canadian Obligations shall tipgza be immediately due and payable,
without demand, presentment, notice of demand distfonor and nonpayment, protest, notice of ptotegice of intention to accelerate,
declaration or notice of acceleration, or any oti@tice or declaration of any kind, all of whickedrereby expressly waived by Canadian
Borrowers and each Restricted Person who at are/rétifies or approves this Agreement.

Section 8.2. Remedies. If any Event of Defaultlshatur and be continuing, each Lender Party magept and enforce its rights under the
Canadian Loan Documents by any appropriate prongedincluding proceedings for specific performaatany covenant or agreement
contained in any Canadian Loan Document, and eaoldér Party may enforce the payment of any Canddlidigations due it or enforce a
other legal or equitable right which it may havd.rights, remedies and powers conferred upon LeRdeties under the Canadian Loan
Documents shall be deemed cumulative and not exele$ any other rights, remedies or powers avéglainder the Canadian Loan
Documents or at Law or in equity.
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ARTICLE IX - Canadian Agent
Section 9.1. Appointment, Powers, and Immunities.

(a) Each Lender hereby irrevocably appoints andaires Canadian Agent to act as its agent undeAtireement and the other Canadian
Loan Documents with such powers and discretiorrasecifically delegated to Canadian Agent bytéins of this Agreement and the ot
Canadian Loan Documents, together with such otbeeps as are reasonably incidental thereto. ThentABelated Persons: (i) shall not have
any duties or responsibilities except those express forth in this Agreement and shall not bestees or fiduciaries for any Lender; (ii) shall
not be responsible to the Lenders for any re@tatement, representation, or warranty (whethettemrior oral) made in or in connection with
any Canadian Loan Document or any certificate beiotlocument referred to or provided for in, oreieed by any of them under, any
Canadian Loan Document, or for the value, validif§ectiveness, genuineness, enforceability, dicgency of any Canadian Loan
Document, or any other document referred to oridexi/for therein or for any failure by any ResgittPerson or any other Person to perform
any of its obligations thereunder; (iii) shall He responsible for or have any duty to ascertagire into, or verify the performance or
observance of any covenants or agreements by astyid®®ed Person or the satisfaction of any conditioto inspect the property (including
the books and records) of any Restricted Persamyof its Subsidiaries or Affiliates or for theléme of any Restricted Person or Lender
Party to perform its obligations under any Loan Qraent; (iv) shall not be required to initiate ondact any litigation or collection
proceedings under any Loan Document; and (v) siatlbe responsible for any action taken or omittelle taken by it under or in connect
with any Loan Document, except for its own grosgligence or willful misconduct; provided , howevtrat no action taken in accordance
with the directions of the number of Lenders hesgiacified with respect to a particular action kbaldeemed to constitute gross negligence
or willful misconduct for purposes of this Secti@anadian Agent may employ agents and attorneyaeinrand shall not be responsible for
the negligence or misconduct of any such agenastomeys-in-fact selected by it with reasonable c@/ithout limiting the generality of the
foregoing sentence, the use of the term "agentihend in the other Loan Documents with referénddS Agent is not intended to connote
any fiduciary or other implied (or express) obligas arising under agency doctrine of any appliedlaw. Instead, such term is used merely
as a matter of market custom, and is intendedeateror reflect only an administrative relationdb@ween independent contracting parties.

(b) US LC Issuer shall act on behalf of the Lendwith respect to any Letters of Credit issued bgnidl the documents associated therewith
until such time (and except for so long) as theAd¢®nt may agree at the request of the Requiredrsrd act for US LC Issuer with respect
thereto; provided , however, that US LC Issuerldiale all of the benefits and immunities (i) pied to the US Agent in this Article IX wi
respect to any acts taken or omissions sufferdd®y.C Issuer in connection with Letters of Credgued by it or proposed to be issued by it
and the application and agreements for lettersaafitpertaining to the Letters of Credit as fully if the term "US Agent" as used in this
Article IX included US LC Issuer with respect tachuacts or omissions, and (ii) as additionally jled herein with respect to US LC Issuer.
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Section 9.2. Reliance by Canadian Agent.

(a) Canadian Agent shall be entitled to rely upoy eertification, notice, instrument, writing, other communication (including, without
limitation, any thereof by telephone or telecopglidved by it to be genuine and correct and to Heean signed, sent or made by or on behalf
of the proper Person or Persons, and upon advitstatements of legal counsel (including counsehfty Restricted Person), independent
accountants, and other experts selected by Canadiamt. Canadian Agent may deem and treat the pafyaey Canadian Note as the holder
thereof for all purposes hereof unless and untila@i#an Agent receives and accepts an AssignmerAereptance executed in accordance
with Section 10.6 hereof. Canadian Agent shalllicases be fully protected in acting, or in rafiag from acting, under this Agreement or
any other Loan Document in accordance with a requesonsent of the Canadian Required Lenders, d@ianaMajority Lenders or all
Lenders, if required hereunder, and such requesaan action taken or failure to act pursuant tteesball be binding upon all Lenders and
participants. Where this Agreement expressly perotitprohibits an action unless the Canadian Reduienders, Canadian Majority Lend
or all Lenders otherwise determine, the Canadia@fghall, and in all other instances, the Cana#ligent may, but shall not be required to,
initiate any solicitation for the consent or a voféhe Lenders.

(b) For purposes of determining compliance withabeditions specified in Section 4.01, each Lerdat has signed this Agreement shall be
deemed to have consented to, approved or acceptede satisfied with, each document or other enagither sent by Canadian Agent to
such Lender for consent, approval, acceptancetisfaztion, or required thereunder to be consetdext approved by or acceptable or
satisfactory to a Lender; provided, however, than&lian Agent shall not be required to take angmdthat exposes Canadian Agent to
personal liability or that is contrary to any LoAncument or applicable Law or unless it shall fivatindemnified to its satisfaction by the
Lenders against any and all liability and expenb&iwmay be incurred by it by reason of taking angh action.

Section 9.3. Defaults. Canadian Agent shall naddemed to have knowledge or notice of the occuereha Default or Event of Default
unless Canadian Agent has received written notaa £ Lender or Canadian Borrowers specifying ddefault or Event of Default and
stating that such notice is a "Notice of Default'the event that Canadian Agent receives suchtieenof the occurrence of a Default or Ev
of Default, Canadian Agent shall give prompt notieereof to the Lenders. Canadian Agent shall gnilip Section 9.1 hereof) take such
action with respect to such Default or Event of dddif as shall reasonably be directed by the Candgiémuired Lenders. Notwithstanding the
foregoing, unless and until Canadian Agent shatehaceived such directions, Canadian Agent matghall not be obligated to) take such
action, or refrain from taking such action, witlspect to such Default or Event of Default as itlstieem advisable in the best interest of the
Lenders.

Section 9.4. Rights as Lender. With respect teé&xentage Share of the Canadian Maximum Creditultnand the Canadian Loans mad
it, Canadian Agent (and any successor acting aadiam Agent) in its capacity as a Lender hereustall have the same rights and powers
hereunder as any other Lender and may exercisathe as though it were not
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acting as Canadian Agent, and the term "LendetlLenders" shall, unless the context otherwise iaigis, include Canadian Agent in its
individual capacity. Canadian Agent (and any susaeacting as Canadian Agent) and its Affiliateyrfwithout having to account therefor
any Lender) accept deposits from, lend money t&kentavestments in, provide services to, and gelyeealgage in any kind of lending, trust,
or other business with any Restricted Person omditg Subsidiaries or Affiliates as if it weretracting as Canadian Agent, and Canadian
Agent (and any successor acting as Canadian Agedtjts Affiliates may accept fees and other carsition from any Restricted Person or
any of its Subsidiaries or Affiliates for servidasconnection with this Agreement or otherwise withhaving to account for the same to the
Lenders.

Section 9.5. Indemnification. The Lenders agreilademnify each Agent-Related Person (to the extenteimbursed under Section 10.4
hereof, but without limiting the obligations of Gatian Borrowers under such section) ratably in ataace with their respective Percentage
Shares, for any and all liabilities, obligatiorssdes, damages, penalties, actions, judgments, sogts, expenses (including legal fees), or
disbursements of any kind and nature whatsoevénthag be imposed on, incurred by or asserted ap@isadian Agent (including by any
Lender) in any way relating to or arising out of@eanadian Loan Document or the transactions cquisead thereby or any action taken or
omitted by Canadian Agent under any Canadian LoacuBent (INCLUDING ANY OF THE FOREGOING ARISING FROTHE
NEGLIGENCE OF CANADIAN AGENT) ; provided that no bder shall be liable for any of the foregoing te #xtent they arise from tl
gross negligence or willful misconduct of the Partmbe indemnified, and provided further that ntiam taken in accordance with the
directions of the number of Lenders herein speatifiith respect to a particular action shall be degto constitute gross negligence or wil
misconduct for purposes of this Section. Withouritiation of the foregoing, each Lender agrees itolvarse Canadian Agent promptly upon
demand for its ratable share of any costs or exgsepayable by Canadian Borrower under Section 1@the extent that Canadian Agent is
not promptly reimbursed for such costs and expebg&3anadian Borrowers. The agreements containddsrsection shall survive payment
in full of the Canadian Loans and all other amouynatgable under this Agreement.

Section 9.6. Non-Reliance on Canadian Agent anéiQtanders . Each Lender agrees that it has, imdigmtly and without reliance on
Canadian Agent or any other Lender, and based dndocuments and information as it has deemed pppte, made its own credit analysis
of the Canadian Borrowers and their Subsidiariesdetision to enter into this Agreement and thaillf independently and without reliance
upon Canadian Agent or any other Lender, and basedich documents and information as it shall dappnopriate at the time, continue to
make its own analysis and decisions in taking artaking action under the Canadian Loan Documéixsept for notices, reports, and other
documents and information expressly required tlub@shed to the Lenders by Canadian Agent heraui@madian Agent shall not have i
duty or responsibility to provide any Lender withyacredit or other information concerning the afafinancial condition, or business of any
Restricted Person or any of its Subsidiaries oiliafés that may come into the possession of Camaéigent or any of its Affiliates.
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Section 9.7. Administrative Agent in its Individuaapacity. Bank of America Canada and its Affilsateay make loans to, issue letters of
credit for the account of, accept deposits fronguare equity interests in and generally engageninkand of banking, trust, financial adviso
underwriting or other business with each of thetiRegied Persons and their respective Affiliateshamigh Bank of America Canada were not
the Canadian Agent or the Canadian LC Issuer hdexuand without notice to or consent of Lendersidezs acknowledge that, pursuant to
such activities, Bank of America Canada or its iffes may receive information regarding any Retd Person or its Affiliates (including
information that may be subject to confidentiabityligations in favor of such Restricted PersonumhsAffiliate) and acknowledge that the
Canadian Agent shall be under no obligation to jg®guch information to them. With respect to iem@dian Loans, Bank of America
Canada shall have the same rights and powers tinidekgreement as any other Lender and may exescisle rights and powers as though it
were not the Canadian Agent or the Canadian LCtssund the terms "Canadian Lender"”, "Canadian éexid"Lender" and "Lenders"
include Bank of America Canada in its individuapaaity.

Section 9.8. Sharing of Set-Offs and Other Paymé&i#sh Lender Party agrees that if it shall, whetheugh the exercise of rights under
Canadian Loan Documents or rights of banker's 8ehpff, or counterclaim against Canadian Borreveerotherwise, obtain payment of a
portion of the aggregate Canadian Obligations otweétiwhich, taking into account all distributiongade by Canadian Agent under Section
3.1, causes such Lender Party to have received timanegt would have received had such payment besgived by Canadian Agent and
distributed pursuant to Section 3.1, then (a) dlldhe deemed to have simultaneously purchasedlzaitibe obligated to purchase interests in
the Canadian Obligations as necessary to caukeradler Parties to share all payments as provideith f8ection 3.1, and (b) such other
adjustments shall be made from time to time ad beadquitable to ensure that Canadian Agent dricealler Parties share all payments of
Canadian Obligations as provided in Section 3.ayidled, however, that nothing herein containedlshany way affect the right of any
Lender Party to obtain payment (whether by exeroigéghts of banker's lien, set-off or countergiadr otherwise) of indebtedness other than
the Canadian Obligations. Canadian Borrowers espresnsent to the foregoing arrangements and abgeteny holder of any such interest
or other participation in the Canadian Obligatiomkether or not acquired pursuant to the foregaimgngements, may to the fullest extent
permitted by Law exercise any and all rights ofkmats lien, set-off, or counterclaim as fully asifch holder were a holder of the Canadian
Obligations in the amount of such interest or ofhaaticipation. If all or any part of any fundsnsderred pursuant to this section is thereafter
recovered from the seller under this section wihigleived the same, the purchase provided for snsiétion shall be deemed to have been
rescinded to the extent of such recovery, togetliterinterest, if any, if interest is required puasit to the order of a Tribunal order to be paid
on account of the possession of such funds prisutt recovery.

Section 9.9. Investments. Whenever Canadian Agegood faith determines that it is uncertain allmw to distribute to Lender Parties any
funds which it has received, or whenever CanadigenAin good faith determines that there is angutis among Lender Parties about how
such funds should be distributed, Canadian Agentechaose to defer distribution of the funds whicé e subject of such uncertainty or
dispute. If Canadian Agent in good faith
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believes that the uncertainty or dispute will netdgsomptly resolved, or if Canadian Agent is othisearequired to invest funds pending
distribution to Lender Parties, Canadian Agentlshaést such funds pending distribution; all irgstron any such Investment shall be
distributed upon the distribution of such Investiramd in the same proportion and to the same Pe@®such Investment. All moneys
received by Canadian Agent for distribution to LenBarties (other than to the Person who is Canailignt in its separate capacity as a
Lender Party) shall be held by Canadian Agent penduch distribution solely as Canadian Agent tmhsLender Parties, and Canadian
Agent shall have no equitable title to any portibereof.

Section 9.10. Benefit of Article IX. The provisionkthis Article (other than the following Secti®nl1) are intended solely for the benefit of
Lender Parties, and no Restricted Person shalhtied to rely on any such provision or assert angh provision in a claim or defense
against any Lender. Lender Parties may waive ondnsach provisions as they desire without any edticor consent of Canadian Borrower
or any Restricted Person.

Section 9.11. Resignation. Canadian Agent may megigny time by giving written notice thereof teriders and Canadian Borrowers. Each
such notice shall set forth the date of such regign. Upon any such resignation, Canadian Requiesdiers shall have the right to appoint a
successor Canadian Agent and if no Default or E@EBtefault has occurred and is continuing, Canaélaquired Lenders shall obtain the
consent of Canadian Borrowers. A successor muappeinted for any retiring Canadian Agent, and SDahadian Agent's resignation shall
become effective when such successor accepts ppoinament. If, within thirty days after the datetioe retiring Canadian Agent's
resignation, no successor Canadian Agent has lpgringed and has accepted such appointment, teertinng Canadian Agent may
appoint a successor Canadian Agent, which shalldmmmercial bank organized or licensed to condunzinking or trust business under the
Laws of Canada or of any province thereof and iDedault or Event of Default has occurred and isttwing, retiring Canadian Agent shall
obtain the consent of Canadian Borrowers. Uporatioeptance of any appointment as Canadian Ageatihéer by a successor Canadian
Agent, the retiring Canadian Agent shall be disghdrfrom its duties and obligations under this Agnent and the other Canadian Loan
Documents. After any retiring Canadian Agent'sgeation hereunder the provisions of this Articledixall continue to inure to its benefit as
to any actions taken or omitted to be taken byhilenit was Canadian Agent under the Canadian Udacuments.

Section 9.12. Lenders to Remain Pro Rata. It igritemt of all parties hereto that the pro ratashud each Lender in the Tranche B Loans and
in the Canadian Obligations and the related rights obligations of such Lender under the Loan Danitsshall be substantially the same at
all times during the term of this Agreement. Acéogly, the initial Tranche B Percentage Share eheBranche B Lender in the Tranche B
Maximum Credit Amount will be the same as the aliffercentage Share of such Lender in the Canatiaimum Credit Amount. All
subsequent assignments and adjustments of thestgesf the Tranche B Lenders in the Tranche Bligaand the Canadian Obligations will
be made so as to maintain such a pro rata arramgeprevided that for the purposes of determinimgse pro rata shares, any Percentage
Share held by any Lender's Affiliates shall beudeld in determining the interests of such Lender.

52



Section 9.13. Other Agents. None of the Lendenstiied on the facing page or signature pagesisfAlgreement as a "syndication agent” or
"documentation agent" shall have any right, powbligation, liability, responsibility or duty undénis Agreement other than those applic:

to all Lenders as such. Without limiting the foreggn none of the Lenders so identified shall havbeodeemed to have any fiduciary
relationship with any Lender. Each Lender acknogéedthat it has not relied, and will not rely, oy ®f the Lenders so identified in decid

to enter into this Agreement or in taking or ndding action hereunder.

ARTICLE X - Miscellaneous
Section 10.1. Waivers and Amendments; Acknowleddmen

(a) Waivers and Amendments. No failure or delaydilibr by course of conduct or otherwise) by anydeerParty in exercising any right,
power or remedy which such Lender Party may hadeuany of the Canadian Loan Documents shall opest waiver thereof or of any
other right, power or remedy, nor shall any sirgji@artial exercise by any Lender Party of any sigift, power or remedy preclude any
other or further exercise thereof or of any otligitr power or remedy. No waiver of any provisidraay Canadian Loan Document and no
consent to any departure therefrom shall ever teetéfe unless it is in writing and signed as pd®d below in this section, and then such
waiver or consent shall be effective only in thedfic instances and for the purposes for whiclegiand to the extent specified in such
writing. No notice to or demand on any RestrictedsBn shall in any case of itself entitle any Retgtd Person to any other or further notice
or demand in similar or other circumstances. Thgse&ment and the other Canadian Loan Documentsrgiethe entire understanding
between the parties hereto with respect to thesa@ions contemplated herein and therein and segel prior discussions and
understandings with respect to the subject ma#srdf and thereof, and no waiver, consent, releasdification or amendment of or
supplement to this Agreement or the other Canddi@m Documents shall be valid or effective agaamst party hereto unless the same is in
writing and signed by (i) if such party is Canadigaorrowers, by Canadian Borrowers, (ii) if suchtpas Canadian Agent or Canadian LC
Issuer, by such party, and (iii) if such party isemder, by such Lender or by Canadian Agent oralbeli Lenders with the written consent of
Canadian Required Lenders (which consent has aifeaeh given as to the termination of the Canadaam Documents as provided in
Section 10.10). Notwithstanding the foregoing oything to the contrary herein, Canadian Agent shai] without the prior consent of US
Majority Lenders and Canadian Majority Lenders,ane and deliver on behalf of such Lender any waiwvemendment which would
increase the Canadian Maximum Credit Amount hereyrakcept in connection with the Re-allocationscdibed in

Section 1.12. Notwithstanding the foregoing or &mg to the contrary herein, Canadian Agent shatll without the prior consent of each
individual Canadian Lender, execute and delivebemalf of such Lender any waiver or amendment whiohld: (1) waive any of the
conditions specified in Article IV, (2) increasestmaximum amount which such Lender is committeéunader to lend,

(3) reduce any fees payable to such Lender hereumdthe principal of, or interest on, such Lersl&lote, (4) postpone any date fixed for
any payment of any such fees, principal or intef@3tchange the aggregate amount of Percentage<$Siaich is required for Canadian
Agent,
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Lenders or any of them to take any particular actinder the Canadian Loan Documents, (6) releasadizn Borrowers from their
obligation to pay such Lender's Note or Canadiaar@utor from its guaranty of such payment, or (@gad this Section 10.1(a), except in
connection with the Re-allocations described intiSacl.12.

(b) Acknowledgments and Admissions. Canadian Boerdwereby represents, warrants, acknowledges andsatthat (i) it has been advised
by counsel in the negotiation, execution and dejivd the Canadian Loan Documents to which it maty, (ii) it has made an independent
decision to enter into this Agreement and the o@aradian Loan Documents to which it is a partyhauit reliance on any representation,
warranty, covenant or undertaking by Canadian Agemtny Lender, whether written, oral or implicither than as expressly set out in this
Agreement or in another Canadian Loan Documenteleld on or after the date hereof, (iii) thereravgepresentations, warranties,
covenants, undertakings or agreements by any Lexdi&r the Canadian Loan Documents except as eskpses out in this Agreement or in
another Canadian Loan Document delivered on or #feedate hereof, (iv) no Lender has any fiduc@gation toward such Canadian
Borrower with respect to any Canadian Loan Documetite transactions contemplated thereby, (vyehaionship pursuant to the Canadian
Loan Documents between such Canadian Borrowerhandther Restricted Persons, on one hand, and.eacter, on the other hand, is and
shall be solely that of debtor and creditor, retigely, (vi) no partnership or joint venture existéh respect to the Canadian Loan Docum
between any Restricted Person and any Lender Guaijladian Agent is not such Canadian Borrower'sa@ian Agent, but Canadian Agent
Lenders, (viii) without limiting any of the foregag, Canadian Borrower is not relying upon any repngation or covenant by any Lender, or
any representative thereof, and no such repregamtat covenant has been made, that any Lenderatithe time of an Event of Default or
Default, or at any other time, waive, negotiatscdss, or take or refrain from taking any actiompted under the Canadian Loan Docum
with respect to any such Event of Default or Defaulany other provision of the Canadian Loan Doents, and (ix) all Lender Parties have
relied upon the truthfulness of the acknowledgmenthis section in deciding to execute and delihs Agreement and to become obligated
hereunder.

(c) Joint Acknowledgment. THIS WRITTEN AGREEMENT ANTHE OTHER CANADIAN
LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWBEETHE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENRA. AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

(d) Annual Rates of Interest. For the purposefefihterest Act (Canada), whenever interest payalnsuant to this Agreement is calculated
on the basis of a period other than a calendar (fle@r'Interest Period"), each rate of interesedained pursuant to such calculation
expressed as an annual rate is equivalent to siielas so determined multiplied by the actual

54



number of days in the calendar year in which thmeesi to be ascertained and divided by the numbeéays in the Interest Period.

Section 10.2. Survival of Agreements; Cumulativéuxa All of Restricted Persons' various repreg@nta, warranties, covenants and
agreements in the Canadian Loan Documents shailvsuhe execution and delivery of this Agreememd ¢he other Canadian Loan
Documents and the performance hereof and theregdéiding the making or granting of the Canadianrisoand the delivery of the Canadian
Notes and the other Canadian Loan Documents, aidfgtther survive until all of the Canadian Olaigpns are paid in full to each Lenc
Party and all of Lender Parties' obligations to &fan Borrowers are terminated. All statementsagrdements contained in any certificat
other instrument delivered by any Restricted Peteamy Lender Party under any Canadian Loan Doaustell be deemed representations
and warranties by each Canadian Borrower or agnesnamd covenants of Canadian Borrower under thie@ment. The representations,
warranties, indemnities, and covenants made byrieest Persons in the Canadian Loan Documentsttendghts, powers, and privileges
granted to Lender Parties in the Canadian Loan Beats, are cumulative, and, except for expressygifipd waivers and consents, no
Canadian Loan Document shall be construed in theegbof another to diminish, nullify, or otherwissduce the benefit to any Lender Party
of any such representation, warranty, indemnityeoant, right, power or privilege. In particuladanithout limitation, no exception set out
in this Agreement to any representation, warraintyemnity, or covenant herein contained shall applgny similar representation, warranty,
indemnity, or covenant contained in any other Caamatloan Document, and each such similar representavarranty, indemnity, or
covenant shall be subject only to those exceptidrish are expressly made applicable to it by theseof the various Canadian Loan
Documents.

Section 10.3. Notices. All notices, requests, cotsselemands and other communications require@mniied under any Canadian Loan
Document shall be in writing, unless otherwise #dly provided in such Canadian Loan Documenbyded that Canadian Agent may
give telephonic notices to the other Lender Pgrteasd shall be deemed sufficiently given or funeid if delivered by personal delivery, by
facsimile or other electronic transmission, by &ty service with proof of delivery, or by registdrCanadian mail, postage prepaid, to each
Canadian Borrower and Restricted Persons at theessldf each Canadian Borrower specified on theasige pages hereto and to Canadian
Agent at its address specified on the signaturepagreto and to each Lender Party at the addves#isd on Annex Il (unless changed by
similar notice in writing given by the particulaei®on whose address is to be changed). Any suateramtcommunication shall be deemed to
have been given

(a) in the case of personal delivery or delivemyviee, as of the date of first attempted delivenyidg normal business hours at the address
provided herein, (b) in the case of facsimile drentelectronic transmission, upon receipt, orridhe case of registered Canadian mail, five
Business Days after deposit in the mail; providemnlyever, that no Borrowing Notice shall become@fie until actually received by
Canadian Agent.

Section 10.4. Payment of Expenses; Indemnity.
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(a) Payment of Expenses. Whether or not the tréiosaccontemplated by this Agreement are consunmumaterthstar Energy will promptly
(and in any event, within 30 days after any invaic®ther statement or notice) pay: (i) all reasd@@osts and expenses incurred by or on
behalf of Canadian Agent (including without limitat, legal fees) in connection with (1) the negitia, preparation, execution and delivery
of the Canadian Loan Documents, and any and aflerts, waivers or other documents or instrumetdasimg thereto, (2) the borrowings
hereunder and other action reasonably requirddeitourse of administration hereof, (3) monitoamgonfirming (or preparation or
negotiation of any document related to) Canadiamd®eers' compliance with any covenants or condgioontained in this Agreement or in
any Canadian Loan Document, and (i) all reasonet#s and expenses incurred by or on behalf of.angder Party (including without
limitation, legal fees, consultants' fees and anting fees) in connection with the defense or edorent of any of the Canadian Loan
Documents (including this section) or the deferfseny Lender Party's exercise of its rights thedsun

(b) INDEMNITY. NORTHSTAR ENERGY AGREES TO INDEMNIFEACH AGENT-RELATED PERSON AND EACH LENDER
PARTY, UPON DEMAND, FROM AND AGAINST ANY AND ALL LIABILITIES, OBLIGATIONS, CLAIMS, LOSSES, DAMAGES,
PENALTIES, FINES, ACTIONS, JUDGMENTS, SUITS, SETTMENTS, COSTS, EXPENSES OR DISBURSEMENTS, EXCLUDING
PRINCIPAL AND INTEREST OWING BY DEVON CANADA WITH FESPECT TO CANADIAN ADVANCES MADE TO DEVON
CANADA, BUT INCLUDING REASONABLE FEES OF LEGAL COUBEL, ACCOUNTANTS, EXPERTS AND ADVISORS) OF ANY
KIND OR NATURE WHATSOEVER (IN THIS

SECTION COLLECTIVELY CALLED "LIABILITIES AND COSTS") WHICH TO ANY EXTENT (IN WHOLE OR IN PART) MAY BE
IMPOSED ON, INCURRED BY, OR ASSERTED AGAINST SUCHENDER PARTY GROWING OUT OF, RESULTING FROM OR IN
ANY OTHER WAY ASSOCIATED WITH THE CANADIAN LOAN DOQJMENTS AND THE TRANSACTIONS AND EVENTS
(INCLUDING THE ENFORCEMENT OR DEFENSE THEREOF) ATNY TIME ASSOCIATED THEREWITH OR CONTEMPLATED
THEREIN (WHETHER ARISING IN CONTRACT OR IN TORT ORTHERWISE AND INCLUDING ANY VIOLATION OR
NONCOMPLIANCE WITH ANY ENVIRONMENTAL LAWS BY ANY AGENT-RELATED PERSON OR ANY LENDER PARTY OR
ANY OTHER PERSON OR ANY LIABILITIES OR DUTIES OF AN AGENT-RELATED PERSON OR ANY LENDER PARTY OR
ANY OTHER PERSON WITH RESPECT TO HAZARDOUS MATERIALFOUND IN OR RELEASED INTO THE ENVIRONMENT).

THE FOREGOING INDEMNIFICATION SHALL APPLY WHETHER @ NOT SUCH LIABILITIES AND COSTS ARE IN ANY WAY
OR TO ANY EXTENT OWED, IN WHOLE OR IN PART, UNDER WY CLAIM OR THEORY OF STRICT LIABILITY OR CAUSED, N
WHOLE OR IN PART BY ANY NEGLIGENT ACT OR OMISSION BANY KIND BY ANY AGENT-RELATED PERSON OR LENDE
PARTY,

provided only that no Agent-Related Person or Leidaty shall be entitled under this section tenez indemnification for that portion, if
any, of any liabilities and costs which is proxigdgtcaused by its own individual gross negligenceitiful misconduct, as determined in a
final judgment. If any Person (including Canadiasr®wers or any of their Affiliates) ever allegegh gross negligence or willful
misconduct by any Lender Party, the indemnificapoovided for in this section shall nonethelespaiel upon demand, subject to later
adjustment or reimbursement, until such time aguat®f competent jurisdiction enters a final judgrhas to
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the extent and effect of the alleged gross negtigem willful misconduct. As used in this sectitie term "Lender Party" shall refer not only
to each Person designated as such in Section fldldouto each director, officer, agent, attorrexgployee, representative, attorney-in-fact
and Affiliate of such Person.

Section 10.5. Parties in Interest. All grants, c@args and agreements contained in the Canadianoemments shall bind and inure to the
benefit of the parties thereto and their respeaiveessors and assigns; provided, however, thaestricted Person may assign or transfer
any of its rights or delegate any of its dutie®bligations under any Canadian Loan Document witltioel prior consent of all Lenders (and
any attempted assignment or transfer by any Resdrieerson without such consent shall be null and)vNo Canadian Borrower nor any
Affiliates of any Canadian Borrower shall directlyindirectly purchase or otherwise retire any Giawa Obligations owed to any Lender nor
will any Lender accept any offer to do so, unlesshelender shall have received substantially theesaffer with respect to the same
Percentage Share of the Canadian Obligations cevitedit Canadian Borrower or any Affiliate of ai@anadian Borrower at any time
purchases some but less than all of the Canadifigafibns owed to all Lender Parties, such purchabell not be entitled to any rights of
any Lender under the Canadian Loan Documents uatessintil Canadian Borrowers or their Affiliatemvie purchased all of the Canadian
Obligations.

Section 10.6. Assignments and Participations.

(a) Each Lender may assign to one or more Eligibéesferees all or a portion of its rights and géions under this Agreement (including,
without limitation, all or a portion of its Canadid.oans, Canadian Note, and its Percentage Shdine @anadian LC Obligations and the
Canadian Maximum Credit Amount); provided, howelat

(i) each such assignment shall be to an Eligiben3feree;

(i) together with each such assignment of itstsggmd obligations under this Agreement, such Lesdall assign the same Percentage Share
of its rights and obligations with respect to thrariche B Loans under the US Agreement to the sdigiblE Transferee or an Affiliate of
such Eligible Transferee;

(iii) except in the case of such an assignmennhtiteer Lender or an assignment of all of a Lendéagtgs and obligations under this
Agreement, any partial assignment of such Lendigtss and obligations under this Agreement anceutise US Agreement shall be in a
collective amount at least equal to US $20,00040én integral multiple of US $5,000,000 in exceseof (in the case of the US Agreen
calculated with respect to the Maximum US Creditcdmt during the Tranche B Revolving Period anddhéer calculated with respect to
the aggregate amount of the Tranche B Facility dsagl the Tranche A Maximum Credit Amount, anchim¢ase of the Canadian Credit
Agreement calculated with respect to the Canadiariidum Credit Amount during the Canadian Revolviegiod and thereafter calculated
with respect to the Canadian Facility Usage);
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(iv) each such assignment by a Lender shall becohatant, and not varying, percentage of allofights and obligations under the Canadian
Loan Documents, excluding, in the case of Bank miefica Canada, Canadian Swing Loans; and

(v) the parties to such assignment shall execudedefiver to Canadian Agent for its acceptance ssighment and Acceptance in the form of
Exhibit F hereto, together with any Canadian Nofgject to such assignment and a processing feS88500.

Upon execution, delivery, and acceptance of sudighsnent and Acceptance, the assignee thereundiébsha party hereto and, to the
extent of such assignment, have the obligatioghisi and benefits of a Lender hereunder and #igrasg Lender shall, to the extent of such
assignment, relinquish its rights and be releasmd fts obligations under this Agreement. Upondbesummation of any assignment
pursuant to this section, the assignor, Canadieanfgnd Canadian Borrowers shall make approprisé@gements so that, if required, new
Canadian Notes are issued to the assignor andsgignae. If the assignee is not incorporated utigek aws of Canada or a province thereof,
it shall deliver to Canadian Borrowers and Canadigant certification as to exemption from deductmrwithholding of Taxes in accordan
with Section 3.9 of the US Agreement.

(b) Canadian Agent shall maintain at its addrefsmed to in Section 10.3 a copy of each Assignmaext Acceptance delivered to and
accepted by it and a register for the recordatich@names and addresses of the Lenders and?ientage Share of the Canadian
Maximum Credit Amount of, and principal amount bétCanadian Loans owing to, each Lender from tortérte (the "Register”). The
entries in the Register shall be conclusive andibinfor all purposes, absent manifest error, aada@ian Borrowers, Canadian Agent and
the Lenders may treat each Person whose nameoiglegtin the Register as a Lender hereunder fauagioses of this Agreement. The
Register shall be available for inspection by Céra@orrowers or any Lender at any reasonable sintefrom time to time upon reasonable
prior notice.

(c) Upon its receipt of an Assignment and Accepéaexecuted by the parties thereto, together wighGanadian Note subject to such
assignment and payment of the processing fee, @Ganadent shall, if such Assignment and Acceptdme been completed and is in
substantially the form of Exhibit F hereto, (i) ept such Assignment and Acceptance, (ii) recordrtfegmation contained therein in the
Register and (iii) give prompt notice thereof te fharties thereto.

(d) Each Lender may sell participations to one orerPersons that are Eligible Transferees in all portion of its rights and obligations
under this Agreement (including all or a portiortleé Canadian Maximum Credit Amount and its Canadlizans); provided, however, that

() such Lender's obligations under this Agreensdratl remain unchanged, (ii) such Lender shall iarsalely responsible to the other parties
hereto for the performance of such obligation$, thie participant shall be entitled to the benefithe yield protection provisions contained in
Article 11l (provided that a participant shall ne¢ entitled to receive any greater payment undeti®e3.1 or 3.2 than the applicable Lender
would have been entitled to receive with respedthéoparticipation sold to such participant, unlgmgssale of the participation to such
participant is
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made with the Canadian Borrowers' prior writtensemt. A participant that would have been subje&dotion 3.9 if it were a Lender, shall
not be entitled to the benefits of Section 3.1 ssl€anadian Borrowers have been notified of theéggaation sold to such participant, and
such participant agrees, for the benefit of CamaBiarrowers, to comply with such Section as if @& a Lender) and the right of offset
contained in Section 6.13 (provided that such pigdint agrees to be subject to Section 9.8 asiére a Lender), and (iv) Canadian
Borrowers shall continue to deal solely and diseatith such Lender in connection with such Lendaghts and obligations under this
Agreement, and such Lender shall retain the sghe to enforce the obligations of Canadian Borr@awefating to its Canadian Loans and its
Canadian Note and to approve any amendment, matidfic or waiver of any provision of this Agreeméntovided that such Lender may
agree that it will not approve amendments, modifices, or waivers decreasing the amount of prifiapar the rate at which interest is
payable on such Canadian Loans or Canadian Natndirg any scheduled principal payment date ar fis¢d for the payment of interest
on such Canadian Loans or Canadian Note, or extgndi Canadian Maximum Credit Amount without thiempconsent of the participant).

(e) If the consent of Canadian Borrowers to angassent or to an Eligible Assignee is required heden, Canadian Borrowers shall be
deemed to have given their consent ten (10) BusiDays after the date notice thereof has beenatelivby the assigning Lender (through
Canadian Agent) unless such consent is expredsiye® by Canadian Borrowers prior to such tenthirigss Day.

(f) Notwithstanding anything to the contrary contd herein, if at any time Bank of America Canagkigns all of its Percentage Share in the
Canadian Obligations and its rights and obligatioeieunder pursuant to subsection 10.6(a) above 8bAmerica Canada may resign as
Canadian LC Issuer and/or terminate its commitnemake Canadian Swing Loans by giving written eethereof to Canadian Borrowers
and Canadian Lenders. Each such notice shall gbttfee date of such resignation; provided that sugh resignation or termination shall not
become effective until a successor has been amuba# provided below and has accepted such appihtin the event of any such
resignation by Bank of America Canada as Canad@iskuer or termination of its commitment to malkn&dian Swing Loans, Canadian
Borrowers shall be entitled to appoint from amdmg €anadian Lenders a successor Canadian LC es@anadian Swing Lender
hereunder. If, within sixty days after notice hagiv given to Canadian Borrowers and Canadian Lerafemy such resignation or
termination, no successor Canadian LC Issuer oa@lan Swing Lender, as the case may be, has bgeinggd and has accepted such
appointment, then Bank of America Canada may apgoich a successor, which shall be a commercid beganized or licensed to conduct
a banking or trust business under the Laws of Canadf any province thereof. If Bank of American@da resigns as Canadian LC Issuer, it
shall retain all the rights and obligations of Cdiaa LC Issuer hereunder with respect to all LettdrCredit outstanding as of the effective
date of its resignation as Canadian LC Issuer dr@laadian LC Obligations with respect thereteliding the right to require Canadian
Lenders to make Canadian Prime Rate Loans or fartitjpations in unreimbursed amounts pursuaneitiSn 2.8. If Bank of America
Canada terminates its commitment to make Canadiamg3_oans, it shall retain all the rights of Car@mdSwing Lender provided for
hereunder with respect to Canadian Swing Loans rbgdeand outstanding as of the effective datsuwh termination,
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including the right to require the Canadian Lendemake Canadian Prime Rate Loans (or other Addaifagequested by a Canadian
Borrower) or fund participations in outstanding @dian Swing Loans pursuant to Section 1.11.

(9) Notwithstanding any other provision set forhthis Agreement, any Lender residing in the Uni¢ates may at any time assign and
pledge all or any portion of its Canadian Advanaed its Canadian Note to any Federal Reserve Bagkliateral security pursuant to
Regulation A and any Operating Circular issuedumhd=ederal Reserve Bank. No such assignmentrgfedise the assigning Lender from
obligations hereunder.

(h) Any Lender may furnish any information concegiCanadian Borrowers or any of its Subsidiariethénpossession of such Lender from
time to time to assignees and participants (indgdirospective assignees and participants), syljeatever, to the provisions of Section 1
hereof.

Section 10.7. Confidentiality. Canadian Agent aadheLender (in this

Section each is called a "Lending Party") agredstp confidential any information furnished or madailable to it by Canadian Borrowers
pursuant to this Agreement that is marked confidéngrovided that nothing herein shall prevent &ending Party from disclosing such
information (a) to any other Lending Party or arfilfate of any Lending Party, or any officer, diter, employee, agent, or advisor of any
Lending Party or Affiliate of any Lending Party,) o any other Person if reasonably incidentahtoadministration of the credit facility
provided herein, (c) as required by any Law, ralesegulation, (d) upon the order of any Tribura),upon the request or demand of any
regulatory agency or authority, (f) that is or bees available to the public or that is or becomedlable to any Lending Party other than ¢
result of a disclosure by any Lending Party prdbibbby this Agreement, (g) in connection with aitigation to which such Lending Party or
any of its Affiliates may be a party, (h) to thaent necessary in connection with the exercissgframedy under this Agreement or any
other Canadian Loan Document, and (i) subjectdoipions substantially similar to those containethis section, to any actual or proposed
participant or assignee.

Section 10.8. Governing Law; Submission to ProdeX€EPT TO THE EXTENT

THAT THE LAW OF ANOTHER JURISDICTION IS EXPRESSLYLECTED IN A CANADIAN LOAN DOCUMENT, THE CANADIAN
LOAN DOCUMENTS SHALL BE DEEMED CONTRACTS AND INSTRMENTS MADE UNDER THE LAWS OF THE PROVINCE OF
ALBERTA AND SHALL BE CONSTRUED AND ENFORCED IN ACCRDANCE WITH AND GOVERNED BY THE LAWS OF THE
PROVINCE OF ALBERTA AND THE LAWS OF CANADA APPLICABE THERETO, WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAW. EACH OF THE PARTIES HEREBY AGREH$AT ANY LEGAL ACTION OR PROCEEDING AGAINST
SUCH CANADIAN BORROWER WITH RESPECT TO THIS AGREEMHE, THE CANADIAN NOTES OR ANY OF THE CANADIAN
LOAN DOCUMENTS MAY BE BROUGHT IN THE COURTS OF THEROVINCE OF ALBERTA AND EACH PARTY SUBMITS ANL
ATTORNS TO, THE NON-EXCLUSIVE JURISDICTION OF THEFFORESAID COURTS. EACH PARTY WAIVES ANY RIGHT TO
STAY OR TO DISMISS ANY ACTION OR PROCEEDING BROUGHBEFORE SAID COURTS ON THE BASIS OF FORUM NON
CONVENIENS. NOTHING HEREIN SHALL AFFECT THE RIGHT BLENDER PARTIES TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT OFLENDER PARTIES TO BRING PROCEEDINGS AGAINST
CANADIAN BORROWERS IN THE COURTS OF ANY OTHER JURISCTION.
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Section 10.9. Waiver of Judgment Interest Act (Alae To the extent permitted by Law, the provisiafi the Judgment Interest Act (Alberta)
shall not apply to the Canadian Loan Documentsaaadereby expressly waived by Canadian Borrowers.

Section 10.10. Deemed Reinvestment Not Applicdbbe.the purposes of the Interest Act (Canada)ptineiple of deemed reinvestment of
interest shall not apply to any interest calculatimder the Canadian Loan Documents, and the oairterest stipulated in this Agreement
are intended to be nominal rates and not effecttes or yields.

Section 10.11. Limitation on Interest. Lender RaxtRestricted Persons and any other parties t0dhadian Loan Documents intend to
contract in strict compliance with applicable usuaw from time to time in effect. In furtheranceethof such Persons stipulate and agree tha
none of the terms and provisions contained in thea@ian Loan Documents shall ever be construerktdeca contract to pay, for the use,
forbearance or detention of money, interest in ex@d the maximum amount of interest permittedaearged by applicable Law from time
to time in effect. Neither any Restricted Personary present or future guarantors, endorsersther #ersons hereafter becoming liable for
payment of any Obligation shall ever be liabledoerarned interest thereon or shall ever be reqtoredy interest thereon in excess of the
maximum amount that may be lawfully charged unggieable Law from time to time in effect, and tfhivisions of this section shall
control over all other provisions of the Canadiarah Documents which may be in conflict or appacenmiflict herewith. Lender Parties
expressly disavow any intention to charge or codaxcessive unearned interest or finance chargéeinvent the maturity of any Obligation
is accelerated. If (a) the maturity of any Obligatis accelerated for any reason, (b) any Obligatgrepaid and as a result any amounts helc
to constitute interest are determined to be in &xof the legal maximum, or (c) any Lender or atineoholder of any or all of the Obligatic
shall otherwise collect moneys which are determioezbnstitute interest which would otherwise irase the interest on any or all of the
Obligations to an amount in excess of that peruhittebe charged by applicable Law then in efféatntall sums determined to constitute
interest in excess of such legal limit shall, withpenalty, be promptly applied to reduce the thatstanding principal of the related
Obligations or, at such Lender's or holder's optmomptly returned to Canadian Borrowers or theeopayor thereof upon such
determination. In determining whether or not theiiest paid or payable, under any specific circanms, exceeds the maximum amount
permitted under applicable Law, Lender PartiesRestricted Persons (and any other payors therkalfl)te the greatest extent permitted
under applicable Law, and in accordance with gdlyemacepted actuarial practices and principlés;i{aracterize any non-principal payment
as an expense, fee or premium rather than as stitere

(i) exclude voluntary prepayments and the effélagseof, and (iii) amortize, prorate, allocate, apdead the total amount of interest
throughout the entire contemplated term of therimsénts evidencing the Obligations in accordandk thie amounts outstanding from time
to time thereunder and the maximum legal rate tefr@st from time to time in effect under applicabéav in order to lawfully charge the
maximum amount of interest permitted under applealaw. In no event shall the aggregate "interésst"defined in section 347 of the
Criminal Code (Canada)) payable under the Canddian Documents exceed the maximum effective anmrati@lof interest on the "credit
advanced" (as defined in that section) permittedeuthat section and, if any payment, collectiod@mand pursuant to this Agreement in
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respect of "interest" (as defined in that sectisrgetermined to be contrary to the provisionshat section, such payment, collection or
demand shall be deemed to have been made by nmistake of Canadian Borrowers, Canadian Agent aerdlers and the amount of such
excess payment or collection shall be refundedaima@ian Borrowers. For purposes of the Canadian Dameuments, the effective annual
rate of interest shall be determined in accordavittegenerally accepted actuarial practices andciles over the term applicable to the
Canadian Obligations on the basis of annual comghiagrof the lawfully permitted rate of interest amithe event of dispute, a certificate of
a Fellow of the Canadian Institute of Actuariesa@pfed by Canadian Agent shall be prima facie evige for the purposes of such
determination.

Section 10.12. Termination; Limited Survival. Irethsole and absolute discretion, Canadian Borrewey at any time that no Canadian
Obligations are owing elect in a written noticeidaled to Canadian Agent to terminate this Agreemidpon receipt by Canadian Agent of
such a natice, if no Canadian Obligations are theimg this Agreement and all other Canadian Loanubeents shall thereupon be termini
and the parties thereto released from all prospediligations thereunder. Notwithstanding the goiag or anything herein to the contrary,
any waivers or admissions made by any RestrictesbRén any Canadian Loan Document, any Obligatiorger Sections 3.2 through 3.6,
and any obligations which any Person may havederimify or compensate any Lender Party shall seraivy termination of this Agreement
or any other Canadian Loan Document. At the reqaredtexpense of Canadian Borrowers, Canadian Agpatitprepare and execute all
necessary instruments to reflect and effect surhination of the Canadian Loan Documents. Canadliant is hereby authorized to execute
all such instruments on behalf of all Lenders, withthe joinder of or further action by any Lender.

Section 10.13. Severability. If any term or proeisof any Canadian Loan Document shall be deteminiode illegal or unenforceable all
other terms and provisions of the Canadian Loarubmmnts shall nevertheless remain effective and baanforced to the fullest extent
permitted by applicable Law.

Section 10.14. Counterparts; Fax. This Agreementlneaseparately executed in any number of countisrpad by different parties hereto in
separate counterparts, each of which when so ee@stiall be deemed to constitute one and the sareefent. This Agreement and the
Canadian Loan Documents may be validly executeddafidered by facsimile or other electronic transsion.

Section 10.15. Waiver of Jury Trial, Punitive Dareagetc. EACH

CANADIAN BORROWER AND EACH LENDER PARTY HEREBY KNOWNGLY, VOLUNTARILY, INTENTIONALLY, AND
IRREVOCABLY (A) WAIVES, TO THE MAXIMUM EXTENT NOT PROHIBITED BY LAW, ANY RIGHT IT MAY HAVE TO A

TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HREON, OR DIRECTLY OR INDIRECTLY AT ANY TIME ARISING
OUT OF, UNDER OR IN CONNECTION WITH THE CANADIAN LAN DOCUMENTS OR ANY TRANSACTION CONTEMPLATED
THEREBY OR ASSOCIATED THEREWITH, BEFORE OR AFTER MARITY, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACODR TORT OR OTHERWISE; AND EACH PARTY HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
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ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURTRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COP OF THIS SECTION WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERET@THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY, (B)
WAIVES, TO THE MAXIMUM EXTENT NOT PROHIBITED BY LAW, ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN
ANY SUCH LITIGATION ANY "SPECIAL DAMAGES", AS DEFINED BELOW, (C) CERTIFIES THAT NO PARTY HERETO NOR
ANY REPRESENTATIVE OR AGENT OR COUNSEL FOR ANY PARTHERETO HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, OR IMPLIED THAT SUCH PARTY WOULD NOT, INHE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVERS, AND (D) ACKNOWLEDGES THAT IT HABEEN INDUCED TO ENTER INTO THIS AGREEMENT, THE
OTHER CANADIAN LOAN DOCUMENTS AND THE TRANSACTIONSCONTEMPLATED HEREBY AND THEREBY BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSCONTAINED IN THIS SECTION. AS USED IN THIS SECTIQON
"SPECIAL DAMAGES" INCLUDES ALL SPECIAL, CONSEQUENRAL, EXEMPLARY, OR PUNITIVE DAMAGES (REGARDLESS
OF HOW NAMED), BUT DOES NOT INCLUDE ANY PAYMENTS ORUNDS WHICH ANY PARTY HERETO HAS EXPRESSLY
PROMISED TO PAY OR DELIVER TO ANY OTHER PARTY HEREKX.

Section 10.16. Defined Terms. Capitalized terms@mdses used and not otherwise defined hereihfehall purposes of this Agreement
have the meaning given to such terms and phrasisriax | hereto.

Section 10.17. Annex |, Exhibits and Schedules;idathl Definitions. Annex |, Annex Il, and all Eithits and Schedules attached to this
Agreement are a part hereof for all purposes.

Section 10.18. Amendment of Defined Instrumentdebmthe context otherwise requires or unless wikemprovided herein the terms
defined in this Agreement which refer to a particidgreement, instrument or document also refantbinclude all renewals, extensions,
modifications, amendments and restatements of agikement, instrument or document, provided thtiting contained in this section shall
be construed to authorize any such renewal, extensiodification, amendment or restatement.

Section 10.19. References and Titles. All refersnoghis Agreement to Exhibits, Schedules, artickections, subsections and other
subdivisions refer to the Exhibits, Scheduleschasi, sections, subsections and other subdivigibtiis Agreement unless expressly provided
otherwise. Titles appearing at the beginning of suydivisions are for convenience only and do wostitute any part of such subdivisions
and shall be disregarded in construing the langeagtained in such subdivisions. The words "thise®gnent", "this instrument”, "herein”,
"hereof", "hereby", "hereunder" and words of simitaport refer to this Agreement as a whole andta@ny particular subdivision unless
expressly so limited. The phrases "this sectiom' &his subsection" and similar phrases refer ¢émlthe sections or subsections hereof in
which such phrases occur. The word "or" is not@sigk, and the word "including” (in its variousite) means "including without limitatior
Pronouns in masculine, feminine and neuter gersleat be construed to include any other genderyanrds in the singular form shall be
construed to include the plural and vice versagssithe context otherwise requires.
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Section 10.20. Calculations and Determinations cAltulations under the Canadian Loan Documenistefest chargeable with respect to
Eurodollar Loans and of fees (excluding stampiregsfen Bankers' Acceptances) shall be made on #ig daactual days elapsed (including
the first day but excluding the last) and a yea8@d days. All calculations with respect to Bank@ieptances shall be made on the basis of
actual days elapsed (including the first day bafuding the last) and a year of 365 days. All ottedculations of interest made under the
Canadian Loan Documents shall be made on the bbatgual days elapsed (including the first daydxdiuding the last) and a year of 36!
366 days, as appropriate. Each determination bgraér Party of amounts to be paid under Articletlany other matters which are to be
determined hereunder by a Lender Party (such at)&ollar Eurodollar Rate, Canadian Dollar Eur¢aloRate, Adjusted US Dollar
Eurodollar Rate, Adjusted Canadian Dollar Euroddiate, Business Day, Interest Period, or ReseegaiiRement) shall, in the absence of
manifest error, be conclusive and binding. Unlabgmvise expressly provided herein or unless Reduienders otherwise consent all
financial statements and reports furnished to agyder Party hereunder shall be prepared and alidial computations and determinations
pursuant hereto shall be made in accordance witkGAAP.

Section 10.21. Construction of Indemnities and Bsds. All indemnification and release provisionthif Agreement shall be construed
broadly (and not narrowly) in favor of the Persoeseiving indemnification from or being released.

Section 10.22. Separate Obligations. All obligasiofn Northstar Energy and Devon Canada under thieément and the other Canadian
Loan Documents are separate and individual obtigatof Northstar Energy and Devon Canada, resggtignd Northstar Energy shall not
have any liabilities in respect of Canadian Advanemde by the Lenders to Devon Canada nor shabhib@anada have any liabilities in
respect of Canadian Advances made to Northstaminer

Section 10.23. Termination of Existing Canadianeggnent. Upon the payment in full of all outstandimdgbtedness owing under the
Existing Canadian Agreement, the Existing Canaédigreement and the other loan documents executenigot thereto shall be terminated
and the parties thereto shall have no further alibgs or liabilities, covenants, or representaithereunder; provided, however, the
indemnification obligations provided in the Exigfi€anadian Agreement shall not be terminated aalll slirvive the termination of the
Existing Canadian Agreement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]
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IN WITNESS WHEREOF, this Agreement is executed fabi® date first written above.

Address:

Address:

NORTHSTAR ENERGY CORPORATION
Canadian Borrower

By: /s/ PAUL BRERETON

Paul Brereton
Vi ce President - Finance

3000, 400-3 Avenue SW
Calgary, AB T2P 4H2
Attention: Vice President - Finance
Telephone: (403) 213-8151
Fax: (403) 213-8190

DEVON ENERGY CANADA CORPORATION
Canadian Borrower

By: /s/ PAUL BRERETON

Paul Brereton
Vi ce President - Finance

3000, 400-3 Avenue SW
Calgary, AB T2P 4H2
Attention: Vice President - Finance
Telephone: (403) 213-8151
Fax: (403) 213-8190
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BANK OF AMERICA CANADA
Administrative Agent,
Canadian LC Issuer and Lender

By: /s/ RICHARD J. HALL

Ri chard J. Hall
Vi ce President

Address:

200 Front Street West, Suite 2700
Toronto, Canada M5V 3L2
Attention: Richard J. Hall
Telephone: (416)349-4008
Fax: (416) 34-4283



BANK ONE CANADA
Lender

By: /s/ JEREM AH A. HYNES |11

Name: Jeremi ah A. Hynes |11
Title: First Vice President



THE CHASE MANHATTAN BANK
Lender

By: /s/ ROBERT W TRABAND

Name: Robert W Traband
Title: Vice President



UMB BANK
Lender

By: /s/ RICHARD J. LEHRTER

Name: Richard J. Lehrter
Title: Comunity Bank President



FIRST UNION NATIONAL BANK
Lender

By: /s/ DAVID E. HUWMPHREYS

Name: David E. Hunphreys
Title: Vice President



WESTDEUTSCHE LANDESBANK
GIROZENTRALE
Lender

By: /s/ CYNTHHA M N ESEN

Name: Cynthia M N esen
Title: Managing Director

By: /s/ THOVAS LEE

Name: Thomas Lee
Title: Associate



THE BANK OF NEW YORK
Lender

By: /s/ RAYMOND J. PALMER

Narme: Raynond J. Pal nmer
Title: Vice President



ROYAL BANK OF CANADA
Lender

By: /s/ S.G TIBBATTS

Name: S.G Tibbatts
Title: Account Manager



SUNTRUST BANK, ATLANTA
Lender

By: /s/ STEVEN J. NEWBY

Name: Steven J. Newby
Title: Vice President

By: /s/ MARY CRAWFORD OVEN

Name: Mary Crawford Oaen
Title: Banking Oficer



J.P. MORGAN CANADA
Lender

By: /s/ JEFF MARK



CITIBANK CANADA
Lender

/'s/ K. CLINTON GERST

Name: K. dinton Cerst
Title: Managing Director



DEUTSCHE BANK AG NEW YORK
AND/OR CAYMAN ISLANDS BRANCHES
Lender

By: /s/ JOEL MAKOWBKY

Name: Joel Makowsky
Title: Vice President



CANADIAN IMPERIAL BANK OF
COMMERCE
Lender

By: /s/ JOELLE SCHELLENBERG

Name: Joelle Schel |l enberg
Title: Director

By: /s/ DAVID J. SWAIN

Nanme: David J. Swain
Title: Managing Director



ABN AMRO BANK CANADA

Lender

MARK BOHN

Mar k Bohn
Vi ce President

ROBERT DUFFI ELD

Robert Duffield
Vi ce President



BAYERISCHE LANDESBANK
GIROZENTRALE, CAYMAN ISLANDS

BRANCH
Lender

PETER OBERMANN

Pet er Ober mann

. Senior Vice President

JAMES BOYLE

James Boyl e

. Vice President



THE FUJI BANK, LIMITED
Lender

/sl NATE ELLIS

Name: Nate Ellis
Title: Senior Vice President & Manager



CREDIT LYONNAIS

Lender
/sl PHI LLI PPE SOUSTRA
Nare: Phillippe Soustra

Title: Seni or Vice President



BANK OF TOKYO - MITSUBISHI
(CANADA)

Lender

By: /sl DAVIS J. STEWART

Narme: Davis J. Stewart
Title: Vi ce President



ANNEX |
DEFINED TERMS

"Acquired Debt" means, with respect to any spedifferson, (i) Indebtedness of any other Persomirxiat the time such other Person is
merged with or into or became a Subsidiary of sp#rtified Person, including, without limitationdkbtedness incurred in connection with,
or in contemplation of, such other Person mergiitf @r into or becoming a Subsidiary of such spediPerson, and (ii) Indebtedness
secured by a Lien encumbering any assets acqureddh specified Person, and any refinancing ofdhegoing indebtedness on similar
terms, taking into account current market condgion

"Adjusted Canadian Dollar Eurodollar Rate" means gy Canadian Dollar Eurodollar Loan for any Elaitar Interest Period therefor, the
per annum rate equal to the sum of (a) the Applicktargin plus (b) the rate per annum (rounded ugwaf necessary, to the nearest 1/100
of 1%) determined by Canadian Agent to be equtliéajuotient obtained by dividing (i) the Canadizsilar Eurodollar Rate for such
Canadian Dollar Eurodollar Loan for such Eurodoltaerest Period by (ii) 1 minus the Reserve Raguéent for such Canadian Dollar
Eurodollar Loan for such Interest Period. The At§dsCanadian Dollar Eurodollar Rate for any Canadlallar Eurodollar Loan shall chan
whenever the Applicable Margin or the Reserve Reqoueént changes. No Adjusted Canadian Dollar EutadBlate charged by any Person
shall ever exceed the Highest Lawful Rate.

"Adjusted US Dollar Eurodollar Rate" means, for &iy Dollar Eurodollar Loan for any Eurodollar Irget Period therefor, the per annum
rate equal to the sum of (a) the Applicable Marglirs (b) the rate per annum (rounded upwards,désgary, to the nearest 1/100 of 1%)
determined by US Agent to be equal to the quotiditdined by dividing (i) the US Dollar Eurodollaat for such US Dollar Eurodollar Lo
for such Eurodollar Interest Period by (ii) 1 mirthe Reserve Requirement for such US Dollar Eutadaban for such Interest Period. The
Adjusted US Dollar Eurodollar Rate for any US Dolaurodollar Loan shall change whenever the ApplieaMargin or the Reserve
Requirement changes. No Adjusted US Dollar Euraddfiate charged by any Person shall ever exceddigihest Lawful Rate.

"Affiliate" means, as to any Person, each othes®ethat directly or indirectly (through one or mamtermediaries or otherwise) controls, is
controlled by, or is under common control with, IstRerson. A Person shall be deemed to be "cordrbilé any other Person if such other
Person possesses, directly or indirectly, power

(a) to vote 20% or more of the securities (on §fdiluted basis) having ordinary voting power fbe election of directors or managing
general partners; or

(b) to direct or cause the direction of the manag@rand policies of such Person whether by contmactherwise



"Agent-Related Persons" means the US Agent (inotp&iank of America in its capacity as US LC Issared US Swing Lender) and its
Affiliates, the Canadian Agent (including Bank ofm&rica Canada in its capacity as Canadian LC IsmugCanadian Swing Lender) and its
Affiliates, the Arranger, any successors to US AgerCanadian Agent appointed in accordance wighLitan Documents, and the officers,
directors, employees, agents and attorneys-inefestich Persons.

"Applicable Currency" means (i) when used with exggo any US Loan or US LC Obligations, US Dollansd (ii) when used with respect
any Canadian Prime Rate Loan, any Canadian Dollesd®llar Loan or any Bankers' Acceptance, Canabialtars, and (iii) when used with
respect to any Canadian Base Rate Loan or an U&rEalrodollar Loan made under the Canadian Agreénus Dollars.

"Applicable Lending Office" means, for each Lendad for each Type of Loan, the "Lending Office'sath Lender (or of an Affiliate of
such Lender) designated for such Type of Loan onekril hereof or such other office of such Lendergn Affiliate of such Lender) as such
Lender may from time to time specify to US Agenan@dian Agent, and Borrowers by written noticedocaidance with the terms hereof as
the office by which its Loans of such Type are ¢onade and maintained.

"Applicable Margin" means

(a) when used in the Canadian Agreement on anyathatevhen used in the US Agreement, except witheretdo any Tranche B Loan, on ¢
date, the number of Basis Points per annum set bafow based on the Applicable Rating Level orhsilate:

Applicable Applicab le
Rating Level Margin
Level | oo T
Level Il .o T
Level lll wo T
Level IV —s T
Level V o T

(b) when used with respect to any Tranche B Loaargndate, the number of Basis Points per annuriogbtbelow based on the Applicable
Rating Level on such date:



Applicable Applicab

Rating Level Margin
Level | 26.0
Level Il 375
Level Il 47.5
Level IV 70.0
Level V 77.5

Changes in the Applicable Margin will occur autoitaty without prior notice as changes in the Applile Rating Level occur. US Agent
will give notice promptly to Borrowers and the Lemsl of changes in the Applicable Margin.

"Applicable Rating Level" means for any day, thghest Rating Level (as such term is defined betothis paragraph) issued by S&P or
Moody's (collectively, in this definition calleddéifDesignated Rating Agencies"). As used in thid®n, (i) the term "Rating Level" means
for any day with respect to any of the Designatatiig) Agencies, the rating level described belomitéothen equivalent) applicable on such
day, issued by such Designated Rating Agency, fiora to time, with respect to US Borrower's Long+fieDebt or if such rating is
unavailable, equivalents thereof, including coypaty ratings, implied ratings and corporate ragjn@) "US Borrower's Long-Term Debt"
means senior, unsecured, non-credit enhanced &@ngibhdebtedness for borrowed money of US Borroaed, (i) "$" means a rating equal

to or more favorable than and "<" means a ratisg favorable than.

Rating Level Moody's
Level | $A- $A3
Level Il BBB+ Baal
Level Il BBB Baa2
Level IV Baa3
Level V <Baa3

If any of the Designated Rating Agencies shalllrte in effect a rating for US Borrower's Long-Tebmbt or if the rating system of any of
the Designated Rating Agencies shall change, @ithier of the Designated Rating Agencies shalle¢ade in the business of rating corpc
debt obligations, US Borrower and Required Lendbgedl negotiate in good faith to amend this
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definition to reflect such changed rating systerntherunavailability of ratings from such Designakating Agency, but until such an
agreement shall be reached, the Applicable RatengLshall be based only upon the rating by theareimg Designated Rating Agency.

"Arranger" means Banc of America Securities LLCiténcapacity as sole lead arranger and sole baolager.

"BA Discount Rate" means, in respect of a BA beingepted by a Lender on any date, (i) for a Letfuris listed in Schedule | to the Bank
Act (Canada), the average bankers' acceptancasapeoted on Reuters CDOR page (or such othergsagey, from time to time, replace
such page on that service for the purpose of disglagquotations for bankers' acceptances acceptéebling Canadian financial institutions)
at approximately 10:00 a.m. (Toronto, Ontario tirae)such drawdown date for bankers' acceptanceéscghawcomparable maturity date as the
maturity date of such BA (the "CDOR Rate"); orsifch rate is not available at or about such tilne average of the bankers' acceptance
(expressed to five decimal places) as quoted t€dredian Agent by the Schedule | BA Reference Baskof 10:00 a.m. (Toronto, Ontario
time) on such drawdown date for bankers' acceptanaeing a comparable maturity date as the matdaity of such BA; and (ii) for a Lenc
that is listed in Schedule Il to the Bank Act (Cdapor a Lender that is listed in Schedule Illite Bank Act (Canada) that is not subject tc
restrictions and requirements referred to in suim®&24 (2) of the Bank Act (Canada), the ratalgisshed by the Canadian Agent to be the
lesser of (A) the CDOR Rate plus 10 Basis Pointd; @) the average of the bankers' acceptance (etpgessed to five decimal places) as
guoted to the Canadian Agent by the Schedule IIR&ference Banks as of 10:00 a.m. (Toronto, Ontarie) on such drawdown date for
bankers' acceptances having a comparable matatigyad the maturity date of such BA;

"Bankers' Acceptance” or "BA" means a Canadiandaltaft of either Canadian Borrower, for a tertesied by such Canadian Borrower of
either 30, 60, 90 or 180 days (as reduced or egtbhg the Lender, acting reasonably, to allow tla¢unity thereof to fall on a Business Day)
payable in Canada.

"Bank of America" means Bank of America, N.A.

"Bankruptcy and Insolvency Act (Canada)" meansBaekruptcy and Insolvency Act, S.C. 1992, c. 2¢€luding the regulations made and,
from time to time, in force under that Act.

"Basis Point" means one one-hundredth of one pe(6edil%).
"Borrower" means any of US Borrower and Canadiarrd@eers.

"Borrowing" means a borrowing of new Loans of agnType pursuant to

Section 1.2 or a Continuation or Conversion oftixisLoans into a single Type (and, in the casEwfdollar Loans, with the same Interest
Period) pursuant to Section 1.3 of the US Agreeroettie Canadian Agreement or the acceptance ahpse of Bankers' Acceptances iss
by Canadian Borrowers under the Canadian Agreenrahe Continuation or Conversion of existing Banke
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Acceptances into Canadian Loans of a single Tyjkdrcase of Eurodollar Loans with the same Intd?esod pursuant to Section 1.3 of the
Canadian Agreement.

"Borrowing Notice" means a written or telephoniquest, or a written confirmation, made by any Bagpwhich meets the requirements of
Section 1.2 of the US Agreement or Section 1.hefGanadian Agreement.

"Business Day" means (a) with respect to the Camaélgreement, a day, other than a Saturday or Sundavhich commercial banks are
open for business with the public in Dallas, Teaxad Toronto, Ontario and (b) with respect to theAdleement, a day, other than a Saturday
or Sunday, on which commercial banks are opendsmess with the public in Dallas, Texas. Any BasmDay in any way relating to
Eurodollar Loans (such as the day on which an éstdPeriod begins or ends) must also be a day arhwih the judgment of US Agent or
Canadian Agent, as applicable, significant transastin dollars are carried out in the interbankoeurrency market.

"Canadian Advances" has the meaning given to sroh in Section 1.1(a) of the Canadian Agreement.

"Canadian Agent" means Bank of America Canadadasrastrative agent under the Canadian Agreemeatjta successors and assigns in
such capacity.

"Canadian Agreement" means that certain Credit &ment dated the Closing Date among Canadian BorspWanadian Agent and Lende
as it may be amended, supplemented, restated emoffe modified and in effect from time to time.

"Canadian Base Rate Loan" means a Canadian LoahWhkars interest at the Canadian US Dollar Base. Ra

"Canadian Borrowers" means Northstar Energy andb&nergy Canada.

"Canadian Dollar" or "C$" means the lawful curreméyCanada.

"Canadian Dollar Eurodollar Loan" means a Canati@zan that bears interest at the Adjusted Canad@abDEurodollar Rate.

"Canadian Dollar Eurodollar Rate" means, for anyp&than Dollar Eurodollar Loan within a Borrowingdawith respect to the related Inter
Period therefor, (a) the interest rate per annuarri@d out to the fifth decimal place) equal to thte determined by the Canadian Agent to be
the offered rate that appears on the page of thexate Screen that displays an average British Bankssociation Interest Settlement Rate
(such page currently being page number 3740) fposits in Canadian Dollars (for delivery on theffiday of such Interest Period) with a
term equivalent to such Interest Period, determasedf approximately 11:00 a.m. (London time) twesBess Days prior to the first day of
such Interest Period, or (b) in the event the mafierenced in the preceding subsection (a) doeappear on such page or service or
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such page or service shall cease to be availdd@deate per annum (carried out to the fifth deciptate) equal to the rate determined by the
Canadian Agent to be the offered rate on such qthge or other service that displays an averagesBBankers Association Interest
Settlement Rate for deposits in Canadian Dollamsdélivery on the first day of such Interest Pdyiwith a term equivalent to such Interest
Period, determined as of approximately 11:00

a.m. (London time) two Business Days prior to tigt tlay of such Interest Period, or (c) in ther#the rates referenced in the preceding
subsections

(a) and (b) are not available, the rate per annetarchined by the Canadian Agent as the rate oféstat which deposits in Canadian Dollars
(for delivery on the first day of such InterestiBdj in same day funds in the approximate amouti@fpplicable Canadian Dollar
Eurodollar Loan and with a term equivalent to slidkrest Period would be offered by its London lofato major banks in the offshore
Canadian Dollar market at their request at appratéfy 11:00 a.m. (London time) two Business Daysrpp the first day of such Interest
Period.

"Canadian Facility Maturity Date" means the datechlis five years and one day after the ConverBiate.

"Canadian Facility Usage" means, at the time irstjar, the US Dollar Equivalent of the aggregat®an of Canadian Loans, Canadian LC
Obligations, and BA's outstanding at such time.

"Canadian Guarantor" means US Borrower.

"Canadian LC Issuer" means Bank of America Canadis icapacity as the issuer of Letters of Creddar the Canadian Agreement, and its
successors in such capacity. Canadian Agent mdy tiaé consent of Canadian Borrowers and the Leimdguestion, appoint any Canadian
Resident Lender hereunder as a Canadian LC Issyéade of or in addition to Bank of America Canada

"Canadian LC Obligations" means, at the time insjoa, the sum of all Matured Canadian LC Obligagiglus the maximum amounts which
Canadian LC Issuer might then or thereafter beedalpon to advance under all Letters of Credit théstanding under the Canadian
Agreement.

"Canadian LC Sublimit" means US $25,000,000.

"Canadian Lenders" means each signatory to thedimm&greement (other than any Borrower), includdamk of America Canada in its
capacity as a Canadian Lender and Canadian Swindelcdnereunder, rather than as Canadian Agent anddian LC Issuer, and the
successors of each such party as holder of a Ganaltite.

"Canadian Loan Documents" means the Canadian Agnegihe Canadian Notes, the Letters of Crediedsinder the Canadian Agreement,
the LC Applications related thereto, the BA's, Ggaranty executed by Canadian Guarantor, andradl aigreements, certificates,
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documents, instruments and writings at any timevdedd in connection herewith or therewith (exchesof term sheets and commitment
letters).

"Canadian Loans" means the Canadian Revolving LdeasCanadian Term Loans into which such Canadd@&rolving Loans may be
converted, the Competitive Bid Loans made undeCtaeadian Agreement, and the Canadian Swing Loans.

"Canadian Majority Lenders" means Canadian Lendéisse aggregate Percentage Shares under the GaAageement exceed sixty-six
and two thirds percent (66 2/3%).

"Canadian Maximum Credit Amount" means US $275,000.0n the Closing Date, as increased or decreéheeghfter pursuant to Section
1.9 of the US Credit Agreement or Section 1.1zhef€anadian Agreement, but in no event greater$B8@/,000,000 or less than
$175,000,000, or the Canadian Dollar Exchange Edgi.

"Canadian Notes" means each Lender's "Canadiar Natelefined in
Section 1.1(a) of the Canadian Agreement, the CtitiyeeBid Notes issued under the Canadian Agrednserd the Canadian Swing Notes.

"Canadian Obligations" means all Liabilities froimé to time owing by Canadian Borrowers to any Lariéarty under or pursuant to any of
the Canadian Loan Documents, including all Canat@rbligations owing thereunder. "Canadian Oblgyat means any part of the
Canadian Obligations.

"Canadian Prime Rate" means on any day a fluctya#te of interest per annum equal to the highd) diie rate of interest per annum most
recently announced by Bank of America Canada asfiésence rate for Canadian Dollar commercial $o@ade to a Person in Canada; and
(i) Bank of America Canada's Discount Rate for Bams' Acceptances having a maturity of thirty dplgs the Applicable Margin. No
Canadian Prime Rate charged by any Person shalegeeed the Highest Lawful Rate.

"Canadian Prime Rate Loan" means a Canadian Le@drbé#ars interest at the Canadian Prime Rate.
"Canadian Re-allocation" has the meaning given &éction 1.9 of the US Agreement.

"Canadian Required Lenders" means Canadian Lemderse aggregate Percentage Shares under the GaAaneement exceed fifty
percent (50%).

"Canadian Resident Lender" means each Lender fabehéis such on Annex Il to the Canadian Agreererny Assignment and Acceptance
executed by a new Lender, each being a Persorsthat a non-resident of Canada for the purposéseoincome Tax Act (Canada).

"Canadian Revolving Loans" has the meaning givém 8ection 1.1(a) of the Canadian Agreement.
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"Canadian Revolving Period" means the period frowh iacluding the Closing Date until the Conversizate (or, if earlier, the day on which
the obligations of Lenders to make Canadian Loarkeobligations of Canadian LC Issuer to issutdrs of Credit under the Canadian
Agreement have been terminated or the CanadiarsNiose become due and payable in full).

"Canadian Swing Lender" means Bank of America Canaudits individual capacity.
"Canadian Swing Loans" has the meaning given Sdntion 1.1(b) of the Canadian Agreement.
"Canadian Swing Notes" has the meaning given&ention 1.1(b) of the Canadian Agreement.

"Canadian Swing Rate" means on any day a fluctgatite of interest per annum established from torteane by Bank of America Canada
its money market rate, which rate may not be thekt rate of interest charged by Bank of Americadia to its customers, plus the
Applicable Margin. The Canadian Swing Rate shallenexceed the Highest Lawful Rate.

"Canadian Swing Sublimit" means US $25,000,000.
"Canadian Term Loan" has the meaning given it ictiSe 1.7 of the Canadian Agreement.

"Canadian Term Period" means the period from aoldiding the day immediately following the Conversibate until and including the
Canadian Facility Maturity Date.

"Canadian US Dollar Base Rate" means for a daysateeper annum equal to the higher of (a) the Feédleinds Rate for such day plus one-
half of one percent (0.5%) and (b) the rate ofregeper annum most recently established by Baotdrica Canada as its reference rate for
US Dollar commercial loans made to a Person in @andny change in the Canadian US Dollar Base Bageto a change in the Bank of
America Canada's reference rate shall be effectivine effective date of such change. No Canadi&abllar Base Rate charged by any
Person shall ever exceed the Highest Lawful Rate.

"Cash Equivalents" means Investments in:

(a) marketable obligations, maturing within twelenths after acquisition thereof, issued or undimtlly guaranteed by Canada or the
United States of America or an instrumentality gercy thereof and entitled to the full faith anddit of Canada or the United States of
America, as applicable;

(b) demand deposits, and time deposits (includertjfcates of deposit) maturing within twelve mbstrom the date of deposit thereof, with
a domestic office (1) of US Agent or Canadian Agamany Lender, or (2) of any bank or trust
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company organized under the laws of Canada or thieed States of America or any Province or Stadedtim, provided that (x) the full
amount of each such deposit in such bank or trspeany is insured by the Federal Deposit Insur@uagoration if applicable, or (y) such
bank or trust company has capital, surplus andvichelil profits aggregating at least US $50,000,20@,

(c) (1) publicly traded debt securities with argamal term of 270 days or less or (2) interest ingpsecurities issued to the public by banks,
associated entities or similar institutions, whieim be put to the issuer at the investor's unciomdit option within one month after
acquisition, so long as in each case such seauhge a credit rating of at least A-1 from S&HPet from Moody's or A-1 [low] from CBRS
or R-1 [low] from DBRS.

"CBRS" means CBRS Inc., or its successor.

"Change of Control" means the occurrence of eitfi¢he following events: (i) any Person (or syndkécar group of Persons which is deemed
a "person" for the purposes of Section 13(d)(ZhefSecurities Exchange Act of 1934, as amendeql)iims more than fifty percent (50%) of
the outstanding stock of US Borrower having ordinasting power (disregarding changes in voting pobased on the occurrence of
contingencies) for the election of directors, @rduring any period of twelve successive montisagority of the Persons who were directors
of US Borrower at the beginning of such period edasbe directors of US Borrower, unless such tiegseelates to a voluntary reduction by
US Borrower of the number of directors that congtlse board of directors of US Borrower.

"Closing Date" means August 29, 2000.

"Companies' Creditors Arrangement Act (Canada)"mag¢he Companies' Creditors Arrangement Act, R.8985, c. C-36, including the
regulations made and from time to time in forceamttiat Act.

"Competitive Bid" means (i) with respect to the B§reement, a response from any Lender to an lieitdb Bid, substantially in the form
Exhibit J to the US Agreement and (ii) with respiecthe Canadian Agreement, a response from angdizam Resident Lender to an
Invitation to Bid, substantially in the form of Ekiit K to the Canadian Agreement.

"Competitive Bid Accept/Reject Letter" means (ixlwiespect to the US Agreement, a notice sent btkower to US Agent, substantially
in the form of Exhibit K to the US Agreement, indiing its acceptance or rejection of CompetitivdsBrom various Lenders and (ii) with
respect to the Canadian Agreement, a notice setiitebgpplicable Canadian Borrower to Canadian Agaristantially in the form of Exhibit
L to the Canadian Agreement, indicating its acasgeeor rejection of Competitive Bids from variousnders.
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"Competitive Bid Interest Period" means, with resge any Competitive Bid Loan, a period from orag do one hundred eighty days as
specified in the Competitive Bid applicable thereto

"Competitive Bid Loan" means (i) with respect te idS Agreement, a loan from a Lender to US Borrgwesuant to the bidding procedure
described in

Section 1.7 of the US Agreement and (ii) with respe the Canadian Agreement, a loan from a Candg@&sident Lender to the applicable
Canadian Borrower pursuant to the bidding procedeseribed in Section 1.9 of the Canadian Agreement

"Competitive Bid Note" (i) with respect to the Ugeement, a "Competitive Bid Note" as defined iota& 1.7 of the US Agreement and
with respect to the Canadian Agreement, a "Competi®id Note" as defined in
Section 1.9 of the Canadian Agreement.

"Competitive Bid Rate" means, for any Competitivid Boan, the fixed rate at which such Lender idingl to make such Competitive Bid
Loan indicated in its Competitive Bid. The Compeé&tBid Rate shall in no event, however, exceedHlghest Lawful Rate.

"Competitive Bid Request" means (i) with respedite US Agreement, a request by US Borrower irfahm of Exhibit H to the US
Agreement for Lenders to submit Competitive Bidd &r) with respect to the Canadian Agreement,cuest by the applicable Canadian
Borrower in the form of Exhibit | to the Canadiagr&ement for Canadian Resident Lenders to subnmitp@dtive Bids.

"Consolidated" refers to the consolidation of amyden, in accordance with US GAAP, with its propednsolidated subsidiaries. Referen
herein to a Person's Consolidated financial statésnénancial position, financial condition, lidiies, etc. refer to the consolidated financial
statements, financial position, financial conditibabilities, etc. of such Person and its propedysolidated subsidiaries.

"Consolidated Assets" means the total assets dat®wer and its Restricted Subsidiaries which wdu# shown as assets on a Consolic
balance sheet of US Borrower and its RestrictedsiBlidries prepared in accordance with US GAAP raflieninating all amounts properly
attributable to minority interest, if any, in thissk and surplus of the Restricted Subsidiaries.

"Continuation” (i) as used in the US Agreement Isfedér to the continuation pursuant to Sectionthe3eof of a Eurodollar Loan as a
Eurodollar Loan from one Interest Period to thetrmterest Period and (ii) as used in the Canadgreement shall refer to the continuation
pursuant to

Section 1.3 thereof of a Eurodollar Loan as a EoltadLoan from one Interest Period to the nexétast Period or a rollover of a Banker's
Acceptance at maturity.

"Continuation/Conversion Notice" means (i) withpest to the US Agreement, a writ