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DOME PETROLEUM LIMITED
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CALGARY, ALBERTA, CANADA
T2P 2H8 (403) 231-3000

April 26, 1988
Dear Dome Shareholder:

You are invited to attend a special meeting of the holders of Common Shares and 7.76%
Cumulative Redeemable Preferred Shares Series A, 7.76% Cumulative Redeemable Preferred Shares
Series B and Cumulative Redeemable Preferred Shares Series C of Dome Petroleum Limited to be held
at 10:00 o’clock a.m. (Calgary time), on June 8, 1988, in Calgary, Alberta.

The shareholder meeting is being held, pursuant to an order of the Court of Queen’s Bench of
Alberta, to consider and vote upon a resolution to approve the proposed Plan of Arrangement
involving Amoco Canada Petroleum Company Ltd., Amoco Acquisition Company Ltd. and the
Company. Enclosed is an Information Circular and Proxy Statement containing a detailed description
of the proposed transaction. Please give the material your thoughtful consideration.

Pursuant to the terms of the Plan of Arrangement, holders of Common Shares are being offered
approximately U.S. $1.13 (approximately equivalent to Cdn. $1.39) principal amount per share, and
holders of Preferred Shares are being offered approximately U.S. $5.60 (approximately equivalent to
Cdn. $6.88) principal amount per share, of a 25-year 7%% subordinated exchangeable debenture of
Amoco Canada, plus certain cash payments equal to interest that would have accrued on the
debenture from December 1, 1987. The debenture is exchangeable at any time for common stock of
Amoco Corporation at an exchange price of U.S. $105 per share. Given current economic and market
conditions, the debenture may initially trade at a discount from its principal amount.

The Plan of Arrangement represents the culmination of many months of lengthy negotiations with
the Company’s creditors, Amoco Canada and other prospective purchasers of the Company. Manage-
ment and the Board of Directors believe that the Plan of Arrangement presents the best available
solution to the Company’s current financial difficulties and that it will provide fair treatment to the
Company’s shareholders and creditors.

To become effective, the Plan of Arrangement, among other things, must be approved by the
Court. The order calling the meeting also sets a shareholder approval level, subject to further order of
the Court, of at least two-thirds of the votes cast by the holders of the Common Shares and Preferred
Shares, voting together, in person or by proxy, at the shareholder meeting and approval levels for
various classes of secured and unsecured creditors of the Company and its subsidiaries.

After careful consideration, the Board of Directors, including an independent special committee

‘thereof, has approved the Plan of Arrangement and unanimously recommends that you vote to
approve the Plan of Arrangement. In arriving at their recommendation, the Board of Directors and the
special committee considered, among other things, fairness opinions of Morgan Stanley & Co.
Incorporated and Shearson Lehman Brothers Inc., copies of which are attached hereto. Should the
Plan of Arrangement be rejected, the Company’s ability to continue as a going concern could be
jeopardized and a liquidation might result.

Please complete, sign, date and return the enclosed proxy in the accompanying envelope at your
earliest convenience. You may, of course, attend the shareholder meeting and vote in person even if
you have already returned your proxy.

Yours sincerely,

DOME PETROLEUM LIMITED

' S

J. HowARD MACDONALD
Chairman,

Chief Executive Officer and
Chief Financial Officer






DOME PETROLEUM LIMITED

Notice of Special Meeting

of Holders of
Common Shares (“Common Shares”) and
7.76% Cumulative Redeemable Preferred Shares Series A,
7.76% Cumulative Redeemable Preferred Shares Series B and
Cumulative Redeemable Preferred Shares Series C
(together, “Preferred Shares”)
to be Held on June 8, 1988

NorTicE Is HEREBY GIVEN that, pursuant to an order (the “Interim Order”) of the Court of Queen’s
Bench of Alberta dated February 4, 1988, a Special Meeting (the “Meeting”) of the holders of
Common Shares and Preferred Shares (the “Shareholders”) of Dome Petroleum Limited (the
“Company”) will be held at the Calgary Convention Centre, 110-9th Avenue S.E., Calgary, Alberta on
Wednesday, June 8, 1988 at 10:00 a.m. (Calgary time) for the following purposes:

(a) to consider and, if thought advisable, to pass, with or without variation, a resolution
approving a Plan of Arrangement pursuant to Section 185.1 of the Canada Business Corporations
Act (“CBCA”), all as more particularly described in the attached Information Circular and Proxy
Statement, such resolution to be substantially as follows:

“RESOLVED THAT (I) the Plan of Arrangement concerning the Company and its
Shareholders, among others, which has been presented to this Meeting and which is
substantially in the form reproduced in Appendix C to the Information Circular and Proxy
Statement of the Company prepared for use in connection with the Meeting, is hereby
authorized, approved and agreed to and (II) the proper officers of the Company be and they
are hereby authorized and directed for and on behalf of the Company to perform all acts and
execute and deliver all such documents as in their opinion are necessary or desirable to give
full force and effect to the Plan of Arrangement with such amendments and variations thereto
and deletions therefrom as the persons (authorized as aforesaid) executing such documents
may approve, such execution to be conclusive evidence of such authorization and approval;
and

(b) to transact such other business as may properly come before the Meeting or any
adjournment thereof.

Specific details of the matters proposed to be put before the Meeting are set forth in the
Information Circular and Proxy Statement accompanying this Notice of Meeting.

Pursuant to the provisions of the Interim Order, Shareholders have been granted the right to
dissent with respect to the resolution approving the Plan of Arrangement. This right is described in the
accompanying Information Circular and Proxy Statement.



Shareholders are invited to attend the Meeting. Only Shareholders of record at the close of
business on April 22, 1988 will be entitled to a notice of, and to vote at, the Meeting either in person or
by proxy, except to the extent that a person has transferred any shares of the Company after that date
and the new holder of such shares establishes proper ownership and requests, not later than ten days
before the Meeting, to be included in the list of Shareholders eligible to vote at the Meeting.

BY ORDER OF THE BOARD OF
DIRECTORS AND THE COURT OF
QUEEN’S BENCH OF ALBERTA

m&‘-\/

J. F. Scott
Corporate Secretary

Dated: April 26, 1988
Calgary, Alberta, Canada

Shareholders are requested to date, sign and return the accompanying proxy for use at the
Meeting or any adjournment thereof whether or not they are able to attend personally. To be effective,
the enclosed proxy must be deposited at The Royal Trust Company, 700 The Dome Tower, 333 7th
Ave. S.W., Calgary, Alberta T2P 2Z3 or The Bank of New York, 15 West Broadway, New York, New
York 10004 for Common Shares, National Trust Company, 150 Toronto-Dominion Square, 320 Sth
Avenue S.W., Calgary, Alberta T2P 3B2 for Series A Preferred Shares and Series B Preferred Shares
and Canada Trust Company, 505 3rd Street S.W., Box 2523, Station M, Calgary, Alberta T2P 3Y8 for
Series C Preferred Shares, in each case not later than 10:00 a.m. (Calgary time) on June 6, 1988 or be
presented to the Chairman of the Meeting at the Meeting or any adjournment thereof.



NOTICE CONCERNING AN APPLICATION TO THE
COURT OF QUEEN’'S BENCH OF ALBERTA

On Thursday, March 17, 1988 the Honourable Mr. Justice G. R. Forsyth of the Court of Queen’s
Bench of Alberta, Judicial District of Calgary, ordered as follows:

1. The Application by Amoco Acquisition Company Ltd. for an order approving the Plan of
Arrangement under Section 185.1 of the Canada Business Corporations Act (“CBCA”) (the “Final
Application”) shall be made on Monday, June 13, 1988 at 10:00 a.m. at the Court House, 611—4th
Street S.W., Calgary, Alberta, Canada.

2. Any interested persons may make submissions on the Final Application if they have filed
and served notice of their intention to appear, including their address for service, on Amoco
Canada Petroleum Company Ltd., Amoco Acquisition Company Ltd. and Dome Petroleum
Limited, on or before June 10, 1988.

3. Service on Amoco Canada Petroleum Company Ltd., Amoco Acquisition Company Ltd.
and Dome Petroleum Limited is to be effected by delivery at the addresses set forth below:

Messrs. Bennett Jones
Barristers and Solicitors
3200 Shell Centre
400—4th Avenue S.W.
Calgary, Alberta
Canada T2P 0X9

Attention: Mr. Anthony L. Friend
Solicitors for Dome Petroleum Limited

Messrs. Howard, Mackie
Barristers and Solicitors
700, 801—7th Avenue S.W.
Calgary, Alberta

Canada T2P 354

Attention: Ms. Marina S. Paperny
Solicitors for Amoco Canada Petroleum Company Ltd. and
Amoco Acquisition Company Ltd.

4. In the event that the Final Application is adjourned, only those persons who have filed and
served a notice of intention to appear on the Final Application shall be served with notice of the
adjourned date.

On the Final Application Amoco Acquisition Company Ltd. intends to seek the following:

(i) a declaration that the terms and conditions of the Plan of Arrangement are fair to the
persons affected;

(ii) an order approving the Plan of Arrangement pursuant to the provisions of Section 185.1
of the CBCA;

(iii) a declaration that the Plan of Arrangement will, upon the filing of the Articles of
Arrangement and the issuance of the Certificate of Amendment, pursuant to the
provisions of Section 185.1 of the CBCA, become effective in accordance with its terms
and will be binding on and after the Effective Date; and

(iv) such other and further orders, declarations and directions as the Honourable Court may
deem just.

Amoco Canada Petroleum Company Ltd. and Amoco Acquisition Company Ltd. intend that the
order of the Court of Queen’s Bench of Alberta, if granted, will constitute the basis for an exemption
from the registration requirements under the Securities Act of 1933 of the United States of America.
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The following table sets forth the aggregate principal amount of Series A SEDs (in U.S. dollars) to
be received under the Plan of Arrangement by Shareholders holding the number of Common Shares
and Preferred Shares indicated:

Aggregate Principal
Principal Principal Amount of a Principal
Number of Amount of Amount of Fractional Amount
Common Series A Series A Series A of a
Shares SEDs(1) SEDs(2) SED Right(3)
B ot T R R S VR R S A $ 56,64 $ — $ — $56.64
V1) e SN e e N O WO .~ 0N O . X 113.28 - 100.00 13.28
00 5 oo e R e R A R S TR B e T S e e 566.39 — 500.00 66.39
AT, 1 RN Ao o 0 O . 3 S-S NOTUN o700 IR 1 IO BN W M 1,132.77 1,000.00 100.00 32.77
B000 .5 i s i o W e A e S e e R e SR R S e R 5,663.83 5,000.00 600.00 63.83
LT 0 e SOOI 0 v A R A0 NSRRI -CL LIS N IR, R S 11,327.66 11,000.00 300.00 27.66
Number of
Preferred
Shares
B0 L e e e R S R R e L A O $ 280.25 $ — $200.00 $80.25
FO0 oo sorsmanedis v atsiesss v iapeiisa s wins masa e R 560.49 — 500.00 60.49
17 NN -Jo- < 0~ W S PR S vy 2,802.43 2,000.00 800.00 2.43
T s 5iieis csvwramas Somssay s AR RS WA EA R W8 RS0, W OSaTe 5,604.86 5,000.00 600.00 4.86
ST 1, 1, eSSy 7 P e e Qo 28,024.30 28,000.00 — 24.30
DO Lo srerasins e aneinio s ran e TR B e oIS AL T o0 o S 56,048.59 56,000.00 - 48.59

(1) Does not include the Cash Amount.
(2) In denominations of U.S. $1,000 or integral multiples thereof.

(3) No Series A SEDs or Fractional Series A SEDs will be issued in these amounts; Rights will instead
be combined and sold by the Depositary and holders will receive their pro rata portion of the
proceeds from the sale (which may be less than the amounts shown).

The Series A SEDs of Amoco Canada will have the terms and conditions described below under
“DESCRIPTION OF NEW SECURITIES—SEDs”. For a discussion of certain factors taken into
account in arriving at the above-mentioned consideration, see “PLAN OF ARRANGE-
MENT—Treatment of Creditors, Shareholders and Others Under the Arrangement—Factors in
Establishing Consideration to Be Paid to Shareholders.”

The Parties

Dome is engaged in the exploration for and production of crude oil, natural gas and natural gas
liquids (“NGL”) in Canada, transportation and wholesale marketing of NGL in Canada and the United
States, and offshore contract drilling through its fleet of drillships and supply vessels. Dome’s major oil
and gas producing properties are located in the provinces of Alberta, British Columbia and Saskatche-
wan, with exploration activities carried out principally in western Canada. Dome holds a major interest
in, and operates, an integrated NGL system which includes extraction plants, gathering systems,
storage facilities, pipelines and fractionation plants in Alberta and processing and distribution facilities
in eastern Canada and the United States. Dome is also a major participant in and operator of an ethane
gathering system which supplies ethane within Alberta and a pipeline which transports ethane,
ethylene, propane and NGL in Canada and the United States. See “DOME PETROLEUM LIMITED".

Amoco Canada is engaged in the exploration for and the production of crude oil, natural gas and
NGL in Canada, and the transportation of NGL and wholesale marketing of crude oil and NGL to serve
Canadian and United States markets; and mining operations in Canada. Amoco Canada markets natural
gas and also produces and markets sulphur derived from the processing of natural gas. Amoco Canada’s
major oil and gas producing properties are located in the provinces of Alberta and British Columbia as
well as in the Northwest Territories. Exploration activities are carried out principally in western
Canada and the Beaufort Sea and to a lesser extent on the east coast of Canada. Amoco Canada holds a
substantial interest in a number of NGL facilities, including extraction, gathering and processing
facilities in Alberta and fractionation, storage and distribution facilities in eastern Canada. Amoco
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Canada does not engage in crude oil refining or retail marketing of refined petroleum products. See
“AMOCO CANADA PETROLEUM COMPANY LTD.”

Amoco Corporation owns 100% of the outstanding shares of Amoco Canada. Amoco Corporation
and its consolidated subsidiaries form a large integrated petroleum and chemical enterprise that
conducts operations on a worldwide basis, including the exploration for and the development and
production of crude oil and natural gas, the refining, marketing and transportation of petroleum and
related products and the manufacture and sale of chemical products. See “AMOCO CORPORATION™.
Amoco Corporation is not an obligor on, or a guarantor of, or liable in any manner with respect to
payments on, the New Securities. Amoco Corporation has no obligation to provide financial support to
Amoco Canada with respect to debt service obligations on the New Securities or otherwise.

Current Financial Condition of Dome

As at December 31, 1987, Dome had outstanding indebtedness, including accrued and deferred
interest, of $6,166 million, a shareholders’ deficiency of $2,623 million and a net loss for the year then
ended of $318 million. Dome also reported an unaudited net loss of $111 million for the three months
ended March 31, 1988. Since June 30, 1987, Dome has been in default under substantially all of its loan
agreements and, accordingly, the holders of substantially all of Dome’s debt instruments can demand
payment of all amounts owing thereunder. As of the date hereof, no lender, other than the holders of
SFr 290 million aggregate principal amount of publicly issued debt, has given notice of acceleration
under its debt instrument. If the Plan of Arrangement is not successfully concluded, the Company’s
ability to continue as a going concern could be jeopardized and a liquidation might result.

The Plan of Arrangement

Amoco Canada and the Company have signed an Arrangement Agreement which provides for the
acquisition of the Company by a wholly owned subsidiary of Amoco Canada pursuant to the Plan of
Arrangement to be approved by the Court. Pursuant to the Plan of Arrangement, holders of Common
Shares and Preferred Shares will be entitled to receive Series A SEDs of Amoco Canada and certain
Cash Amounts, as described herein. In addition, New Securities and, in certain circumstances, cash will
be exchanged by Amoco Canada for certain existing indebtedness of Dome. Certain other indebted-
ness, including trade indebtedness, will remain outstanding and unaffected by the Plan of
Arrangement.

The following table illustrates the face value of the consideration proposed under the Plan of
Arrangement based on Dome’s debt balances as at December 31, 1987. The values shown for all New
Securities reflect their aggregate principal amounts. Given current economic and market conditions,
Series A SEDs may initially trade at a discount from their principal amounts. The amount of the actual
settlements will be based on Dome Indebtedness as of the Settlement Date and on an average of
exchange rates for the five business days preceding the Pricing Date, and, accordingly, will vary from
the amounts set forth below, which are provided solely for purposes of illustration:

(Millions of U.S. Dollars, Except as Noted) (1)

Average Share Unaffected gEIE:rI Total
Debt  Percentage Senior  Loan Marubeni Credit Junior dinated Consider-

Balance Payout  ATNs Notes ~ Notes _ Note  Facilities Notes Notes(2) Cash ation
Secured Creditors(3) ........... $2,770.3 91.2%(|$1,699.5 $3526 $162.4 $7.5 $ — $ 687 §158.2 $ 77.0(4) $2,525.9
Institutional Unsecured Creditors ~ 1,066.8  45.0 = - — - — 240.1 — 2401 480.2
Public Unsecured Creditors. . .. .. 4766  45.0 — — — - — — — 2145 214.5
Total Affected Credit Facilities 4,313.7 4.7 1,699.5 352.6 162.4 7.5 — 3088 1582 5316 3,220.6
Unaffected Credit Facilities ... ... 2889 1000 = - - — 288.9 — —_ —_ 288.9
Shareholders(5) . ............... =3 Bl - ol E— . — 4389  10.1(6) 4490
Total :ioernsoh msnpmsens $4,602.6 — $1,699.5 i@ $162.4 $7.5 $288.9 $3088 $597.1 $541.7 $3,958.5

“m
©o
==}

Total (Cdn. Dollars) .......... $5,984.4 — [/$2,209.7 84585 $211.2 $375.6 $401.5 §776.4 $7043 851470

(1) All amounts are based upon Dome Indebtedness, including accrued and deferred interest, as at
December 31, 1987, but excluding any amounts relating to the settlement of the outstanding issues
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under the APC/]J Contract and Placer Dome’s unsecured claims against Dome that will be released
and discharged pursuant to the Placer Dome Settlement. See “OTHER MATTERS AFFECTING
THE ARRANGEMENT—Amoco Canada’s Agreements with Dome Creditors and Sharehold-
ers—Placer Dome” and “Negotiations with APC/]”. Foreign exchange rates used to convert debt
balances to U.S. dollars are U.S. $0.7691 per Cdn. dollar, U.S. $0.6366 per DM, and U.S. $0.7865 per
SFr. ATNs, Senior Notes, Share Loan Notes and the Marubeni Note will be secured by various
assets of Amoco Canada and Dome and rank prior to the Junior Notes, Subordinated Notes and
SEDs. Junior Notes will be unsecured subordinated obligations of Amoco Canada ranking senior
to the Subordinated Notes and SEDs and subordinate to the ATNs, Senior Notes, Share Loan
Notes and Marubeni Note. Subordinated Notes will be unsecured subordinated obligations of
Amoco Canada ranking equally with the SEDs and subordinate to the ATNs, Senior Notes, Share
Loan Notes, Junior Notes and Marubeni Note. The aggregate consideration set forth in the table
reflects the sale, in December 1987, of the shares of Encor held by Dome.

(2) Certain lenders may elect to receive Subordinated Notes in lieu of, or in exchange for, SEDs.

(3) Includes the secured and unsecured portion of indebtedness under the Secured Affected Credit
Facilities, including the Marubeni indebtedness.

(4) Includes U.S. $7.4 million to be paid to Marubeni and U.S. $1.0 million to be paid to creditors
under the Insurance Facility.

(5) Includes Placer Dome. See “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco
Canada’s Agreements with Dome Creditors and Shareholders—Placer Dome™.

(6) Represents amounts to be paid to holders of Dome Options and Lenders’ Shares, but excludes
Cash Amounts to be paid to Shareholders.

The Shareholder Meeting

The Shareholder Meeting will be held on Wednesday, June 8, 1988, at 10:00 a.m. (Calgary time), at
the Calgary Convention Centre, 110-9th Avenue S.E., Calgary, Alberta, Canada. Only Shareholders of
record on April 22, 1988 are entitled to vote at the Shareholder Meeting unless the ownership of
Common Shares or Preferred Shares has been transferred after such date and the transferee establishes
proper ownership and requests, not later than 10 days before the Shareholder Meeting, that his name
be placed on the voting list. Subject to further order of the Court, the Company must seek approval of
the Plan of Arrangement by the affirmative vote of not less than two-thirds of the votes cast in person
or by proxy at the Shareholder Meeting by the Common Shareholders and Preferred Shareholders
voting as a single class. See “PLAN OF ARRANGEMENT—Conditions to the Arrangement Becoming
Effective—Shareholder Approval”. Placer Dome, a Shareholder holding approximately 18.5% of the
outstanding Common Shares (which constitutes approximately 18.2% of the total votes entitled to be
cast at the Shareholder Meeting), has agreed with Amoco Canada to vote its Common Shares in favour
of the Plan of Arrangement. See “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco
Canada’s Agreements with Dome Creditors and Shareholders— Placer Dome”.

A Shareholder is not entitled to dissent with respect to any Common Shares or any Preferred
Shares voted in favour of the Resolution. See “DISSENTING SHAREHOLDERS”.

The Interim Order establishes levels of approval for the creditors under the Affected Credit
Facilities as follows: Secured Group—the unanimous approval of each class; Institutional Unsecured
Group—the approval of the creditors holding not less than two-thirds of the Institutional Unsecured
Debt; and Public Unsecured Group—subject to further order of the Court, the approval of not less
than two-thirds of the outstanding debt under the Public Unsecured Affected Credit Facilities and the
unsecured portion of the Insurance Facility voted in respect of the Plan of Arrangement, as well as
certain other approvals. See “PLAN OF ARRANGEMENT—Conditions to the Arrangement Becoming
Effective—Creditor Approvals”.




Court Approval

The Plan of Arrangement is subject to Court approval. The Court will commence a hearing with
respect to the Arrangement at 10:00 a.m. (Calgary time) on June 13, 1988 at which the Court will
consider, among other things, the fairness of the Arrangement and the adequacy of disclosure provided
to Shareholders, and at which all Shareholders, including Shareholders who exercise their rights of
dissent, and all other persons who will receive New Securities or cash under the Arrangement will
have the right to appear. Any interested person intending to appear and make a submission must serve
notice of such intent to appear as stated in the Notice Concerning an Application to the Court of
Queen’s Bench of Alberta contained in this Proxy Statement. The Court may exercise its discretion
under certain exceptional circumstances to approve the Plan of Arrangement even though the
requisite levels of approval have not been obtained from the Public Unsecured Group or the
Shareholders. In addition, as the authority and discretion of the Court are very broad, the Court may
amend all or any of the terms of the Plan of Arrangement or approve such plan subject to such terms
and conditions as it thinks fit. The granting by the Court of a Final Order satisfactory to Amoco Canada
is a condition to the consummation of the Arrangement. The Plan of Arrangement provides that it may
be amended or supplemented at any time prior to the Effective Date if the Court, the Company and
Amoco Canada determine that the proposed amendment or supplement would not be prejudicial to
the interests under the Plan of Arrangement of the Shareholders, the creditors under the Affected
Credit Facilities or APC/J. In the event that the Court approves a plan substantially different from the
Plan of Arrangement, Amoco Canada and the Company would seek the direction of the Court
respecting the notification of Shareholders and requirements for additional approvals, if any. See
“PLAN OF ARRANGEMENT—Conditions to the Arrangement Becoming Effective”.

Securities to be Issued

As part of the Plan of Arrangement, U.S. dollar-denominated debt securities of Amoco Canada will
be issued to Shareholders and various classes of creditors of Dome. These securities are more fully
described under the respective subsections under “DESCRIPTION OF NEW SECURITIES”.

SEDs will be issued by Amoco Canada in two series: the 7%% Subordinated Exchangeable
Debentures, Series A, due 2013 to be issued by Amoco Canada to the Shareholders and to certain
creditors, and to holders of Subordinated Notes upon the exchange thereof in certain circumstances,
and the 7%% Subordinated Exchangeable Debentures, Series B, due 2013 to be issued by Amoco
Canada to one creditor of Dome pursuant to the Plan of Arrangement. The SEDs of each series will be
unsecured subordinated obligations of Amoco Canada, will bear interest at the rate of 7%% per annum
payable semi-annually and will mature on the twenty-fifth anniversary of the Settlement Date. The
payment of principal or premium, if any, and interest on the SEDs is subordinated to the prior payment
in full of all Prior Indebtedness of Amoco Canada, which includes the ATNs, Senior Notes, Share Loan
Notes, Junior Notes and Marubeni Note. The aggregate principal amount of such Prior Indebtedness
after giving effect to the Arrangement is expected to be approximately U.S. $2,819.7 million, based on
Dome’s debt balances as of December 31, 1987, using year-end foreign exchange rates and excluding
any amounts relating to the settlement of outstanding issues under the APC/]J Contract. The SED
Indenture does not contain a limit on the amount of Prior Indebtedness that may be incurred by
Amoco Canada. The holders of the SEDs of either series may, subject to prior redemption, exchange
their SEDs prior to maturity for Common Shares of Amoco Corporation at an exchange price of U.S.
$105.00 per share (subject to anti-dilution adjustments). On April 26, 1988, the closing price of Amoco
Corporation Common Shares on the New York Stock Exchange was U.S. $79 per share.

The Series A SEDs are redeemable at Amoco Canada’s option on or after the seventh anniversary
of the Settlement Date at the prices listed under “DESCRIPTION OF NEW SECURITIES—SEDs—
Redemption and Related Provisions”. The Series A SEDs are subject to mandatory redemption at 100%
of the principal amount thereof, plus accrued interest to the date of redemption, to the extent of 5% of
the issued amount (subject to adjustment) during each twelve-month period ending on the eleventh
anniversary of the Settlement Date through the twenty-fourth anniversary of the Settlement Date.
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Series A SEDs will be issued to Shareholders in exchange for their Common Shares and Preferred
Shares and to certain creditors of the Company and will bear interest from the day after the Effective
Date, but computed as if the day after the Effective Date had occurred on the Settlement Date. Series
A SEDs will also be issued upon exchange, in certain circumstances, for Subordinated Notes, and such
Series A SEDs will bear interest from the date of such exchange. Series B SEDs will be issued to one
creditor of the Company, will bear interest from the day after the Effective Date, but computed as if
the day after the Effective Date had occurred on the Settlement Date, will permit Amoco Canada to
purchase any or all of the Series B SEDs at any time on or before the third anniversary of the
Settlement Date and will require Amoco Canada to purchase all Series B SEDs outstanding on such
date unless such requirement is waived by the holder thereof, in each case at 100% of the principal
amount plus accrued interest. Series B SEDs outstanding after such date will be automatically
exchanged for Series A SEDs.

ATNs (Series A and Series B), Senior Notes (Series A and Series B), Share Loan Notes and the
Marubeni Note will be issued by Amoco Canada to various secured creditors and will be secured by
various assets of Amoco Canada and Dome and rank prior to the Junior Notes, Subordinated Notes and
SEDs. Junior Notes will be issued by Amoco Canada to certain unsecured and secured creditors of
Dome and will be unsecured subordinated obligations of Amoco Canada ranking senior to the
Subordinated Notes and SEDs and subordinate to the ATNs, Senior Notes, Share Loan Notes and
Marubeni Note. Subordinated Notes will be issued by Amoco Canada to certain institutional lenders
electing to receive Subordinated Notes in lieu of, or in exchange for, SEDs and will be unsecured
subordinated obligations of Amoco Canada ranking equally with the SEDs and subordinate to the
ATNs, Senior Notes, Share Loan Notes, Junior Notes and Marubeni Note. Amoco Canada does not, as
of the date hereof, have outstanding any indebtedness ranking prior to any of the New Securities. The
existing intercompany indebtedness of Amoco Canada to Amoco Corporation in the principal amount
of $499 million and the additional intercompany loan of not in excess of U.S. $250 million to be made
prior to the Effective Date will rank junior to the New Securities. See “AMOCO CANADA PETRO-
LEUM COMPANY LTD.—Dividends to and Advances from Amoco Corporation”.

Amoco Corporation Common Shares will be issued by Amoco Corporation from time to time upon
exchange of SEDs. See “AMOCO CORPORATION—Description of Amoco Corporation Common
Shares”.

Conditions to the Arrangement Becoming Effective

Consummation of the Arrangement is subject to the satisfaction or, in certain instances, waiver of
a number of conditions, including the following. All secured creditors affected by the Arrangement
must consent to, and the requisite percentages of affected unsecured creditors and Shareholders as
contemplated by the Arrangement Agreement must approve, the Arrangement. The Court must have
issued a Final Order in form and substance satisfactory to Amoco Canada and certain Canadian income
tax rulings relating to the Arrangement must have been granted. Further, clearances and approvals by
various other United States and Canadian government authorities or agencies must have been
received. See “PLAN OF ARRANGEMENT—Conditions to the Arrangement Becoming Effective”.

Certain Considerations

Ownership of the SEDs is subject to certain risks, including the large amount of indebtedness
which Amoco Canada will have outstanding following consummation of the Arrangement and the
subordinated nature of the SEDs. For a discussion of these and other factors which should be
considered by Shareholders before voting to approve the Plan of Arrangement, see “CERTAIN
CONSIDERATIONS"”.

Opinions of Financial Advisors

Morgan Stanley and Shearson have rendered fairness opinions with respect to the treatment of the
Shareholders under the Plan of Arrangement. See “BACKGROUND TO THE ARRANGEMENT—
Fairness Opinions”.




Recommendation of the Special Committee and the Board of Directors

The Board of Directors, upon recommendation of the Special Committee, unanimously approved
the terms of the Arrangement and authorized (with six of the twelve directors abstaining due to
association with various parties interested in the transaction) the execution of the Arrangement
Agreement. The Board of Directors unanimously recommends that Shareholders vote FOR the
Resolution approving the Plan of Arrangement.

Dissenting Shareholders

As provided in the Interim Order, each Shareholder has the right to dissent in respect of the
Arrangement by sending the Company a written objection thereto at or before the Shareholder
Meeting and by otherwise complying with the procedures applicable to the exercise of such right of
dissent. If the Arrangement becomes effective, each Shareholder who so dissents will be entitled to
receive the fair value of his Common Shares or Preferred Shares payable in an amount of Series A
SEDs and the Cash Amount in respect thereof determined by a court of competent jurisdiction. There
can be no assurance that such fair value will be greater than or equivalent to the consideration offered
to Shareholders under the Arrangement. A Shareholder is not entitled to dissent with respect to any
Common Shares or any Preferred Shares voted in favour of the Resolution. Amoco Canada may
terminate the Arrangement Agreement on written notice to the Company if holders of more than 10%
of the aggregate number of Common Shares and Preferred Shares issued and outstanding on the day of
the Shareholder Meeting have sent to the Company, at or before the Shareholder Meeting, a written
objection to the Resolution pursuant to the dissent procedure set forth in the Interim Order. See
“DISSENTING SHAREHOLDERS”.

The Court hearing the application for the Final Order has the discretion to alter the rights of
dissent prescribed by the Interim Order based on the evidence presented at such hearing and may,
among other things, remove such dissent rights or order that payment by the Company of the fair value
of dissenting Shareholders” shares be made in cash rather than Series A SEDs and Cash Amounts.

Certain Tax Consequences
Certain Canadian Federal Income Tax Consequences

Canadian residents who hold Common Shares and Preferred Shares as capital property may
realize a capital gain or capital loss on the redemption of certain transitory preferred shares, issued
during the course of the Arrangement, for Series A SEDs, Fractional Series A SEDs, Rights and Cash
Amounts. Interest on Series A SEDs, Fractional Series A SEDs and Rights must be included in income
as it is received or becomes receivable, depending upon the method regularly followed in computing
income. If the market prices of the Series A SEDs and Fractional Series A SEDs are significantly less
than their principal amounts, it is possible that such discount will be required to be recognized as
interest income by the Canadian resident holders thereof. Holders of Series A SEDs and Fractional
Series A SEDs may realize a capital gain or capital loss on the exchange thereof for Amoco Corporation
Common Shares. The Series A SEDs and Fractional Series A SEDs will be foreign property for
purposes of trusts governed by registered retirement savings plans. See “CERTAIN TAX CONSE-
QUENCES—Certain Canadian Federal Income Tax Consequences” and “CERTAIN CONSIDERA-
TIONS—Tax Considerations—Canada”.

Certain United States Federal Tax Consequences

United States Persons. United States Persons will recognize gain or loss for United States federal
income tax purposes on the exchange of Common Shares or Preferred Shares for Series A SEDs,
Fractional Series A SEDs, Rights and Cash Amounts. Interest paid on Series A SEDs and Fractional
Series A SEDs to United States Persons will be taxable. If the market prices of the Series A SEDs and
Fractional Series A SEDs on the Effective Date are significantly less than their principal amounts, the
Series A SEDs and Fractional Series A SEDs will have original issue discount, which United States
holders will be required to accrue as income over the terms of the Series A SEDs and Fractional
Series A SEDs. This current accrual of original issue discount could require holders to include amounts
in gross income in advance of the receipt of cash attributable to such income. United States Persons
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will recognize gain or loss on the exchange of Series A SEDs and Fractional Series A SEDs for Amoco
Corporation Common Shares.

Non-United States Persons. Persons who are not United States Persons will have special tax
consequences applicable to them. See “CERTAIN TAX CONSEQUENCES—Certain United States
Federal Tax Consequences.”

Summary Financial Information
Amoco Canada and Dome

The following selected financial data, insofar as they relate to the years 1983 through 1987, have
been derived from the annual consolidated financial statements and notes thereto and unaudited
supplementary data of Amoco Canada and Dome. Consolidated financial statements and unaudited
supplementary data of Dome and Amoco Canada are set forth as Appendices A and B to this Proxy
Statement. See also “DOME PETROLEUM LIMITED—Selected Financial Data”, “AMOCO CANADA
PETROLEUM COMPANY LTD.—Selected Financial Data” and “DOME PETROLEUM LIM-
ITED—Management’s Discussion and Analysis of Results of Operations and Financial Condition™.

1987 1986 1985 1984 1983

(Millions of Canadian Dollars,
Except Per Share Amounts and Ratios)

Amoco Canada(l)

Income Statement Data—Year Ended December 31

Sales and other operating revenues ..................... $1,480 $ 1,325 $1,990 $1.646 $1,501

Netineome ........ccocvvivvnnrnrrerererenroreenanenss 146 159 232 194 182

Ratio of earnings to fixed charges....................... 6.1 13.9 429 80.2 20.6
Balance Sheet Data—At December 31

Totalassets n s ons v T sk S5 a0 s e S S £ $2,157 $ 1,981 $2,140 $2,123 81,955

Advance from Amoco Corporation...................... 499 499 — — —

Shareholder's eqiityi«i- . tatiini s adbians i 808 663 1,190 1,158 964

For the three months ended March 31, 1988, Amoco Canada had unaudited sales and other
operating revenues of $395 million and net income of $26 million, compared with sales and other
operating revenues of $348 million and net income of $45 million for the three months ended March

31, 1987.
1987 1986 1985 1984 1983

(Millions of Canadian Dollars,
Except Per Share Amounts and Ratios)

Dome(2) (3)
Income Statement Data—Year Ended December 31
REVEIUE « . v et e ee e e e e e e e e eeee e aeneens $1,489 $ 1,541 $2,424 $2,440 $2,590
Net income (1085) . ....c.ooviiiniiiiiiiiiiiiiinnnneen. (318) (2,199) T (197) (1,105)
Per Common Share
Before extraordinary item............coouiiiiieinin. (1.21) (6.94) (0.02) (0.84) (4.72)
Net income (1055) .« . vveneeerneenreennsereeaneannns (0.96) (6.94) (0.02) (0.84) (472)
Balance Sheet Data—At December 31
Total assets oot A cosn vl po T e S $4,152 $ 4,904 $8,179 $7,916 $8,178
) /%] RO T T S S P S 5,745 6,080 6,270 6,303 5,987
Accrued and deferred interest.................. ...l 421 209 52 60 82
Redeemable preferred shares........................... M 316 446 318 318
Shareholders’ equity (deficiency)....................... (2,623) (2,429) (266) (420) (231)
Book value per Common Share (deficiency) ............. (7.65) (7.48) (1.12) (1.90) (1.65)

(1) The consolidated financial statements of Amoco Canada have been prepared in accordance with
accounting principles generally accepted in Canada, which for Amoco Canada conform in all
material respects with those applicable in the United States.

(2) Reference should be made to Note 2 to the Dome Financial Statements regarding Dome’s ability
to continue as a going concern.

(3) The consolidated financial statements of Dome have been prepared in accordance with account-
ing principles generally accepted in Canada. These principles differ in some respects from those
applicable in the United States (see Note 21 to the Dome Financial Statements). If the financial
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statements had been prepared in accordance with accounting principles generally accepted in the
United States, certain of the selected financial data would be restated as follows:

1987 1986 1985 1984 1983
(Millions of Canadian Dollars,
Income Statement Data—Year Ended December 31 Except Per Share Amounts)
Nt IRCOME (IE8) -« oo - eseversiransinrnssaimonsnesons $ (69)  $(2205)  $(167)  $(270)  §(757)
Per Common Share
Before extraordinary item........cooiverniiiiaiiiians (0.48) (6.96) (0.62) (1.14) (3.24)
Net Incomie (Joss) . oicomiimvavanss sossvmalione e (0.24) (6.96) (0.62) (1.14) (3.24)
Balance Sheet Data—At December 31
FORBI ARRBEE <o iis wiviomsries vl o mis o AR A s s e e $4,598 $ 5,107 $8,372 $8,252 $8,583
Redeemable preferred shares..............ooviiviiniin 159 433 551 427 431
Shareholders’ equity (deficiency)...............cooiii (2,392) (2,440) (259) (243) 16
Book value per Common Share (deficiency) ............. (6.66) (7.17) (0.78) (0.87) 0.06

For the three months ended March 31, 1988 Dome reported, on an unaudited basis, revenue of
$406 million and a net loss of $111 million ($0.32 per Common Share) compared with revenue of $387
million and net income of $77 million ($0.22 per Common Share) for the three months ended March
31, 1987. Under United States generally accepted accounting principles the net loss for the three
months ended March 31, 1988 would have been $72 million ($0.21 per Common Share) compared with
a net income of $77 million ($0.22 per Common Share) for the three months ended March 31, 1987.

Amoco Canada Pro Forma Financial Data

The following selected pro forma income statement and balance sheet data have been derived
from the unaudited pro forma condensed combined financial information of Amoco Canada and notes
thereto appearing elsewhere in this Proxy Statement. This pro forma information gives effect to the
Arrangement and certain related transactions. See “PRO FORMA CONDENSED COMBINED FINAN-
CIAL INFORMATION OF AMOCO CANADA PETROLEUM COMPANY LTD.”

Pro Forma
Combined

(Millions of
Canadian Dollars,

Except Ratio)

Income Statement Data—Year Ended December 31, 1987

Sales and other OpPerating TEVEMUES . ... .....uuuiuetiearrseneataeae ettt iaeaeasa $3,340

Net income (1088) (2. . voeeesiiverineenamsonssnborsisesivasstsinisesnressssmdsrraasiiaaain (27)

Ratio of earnings to fixed charges...........ooouiiiiiiiiiii i 1.2
Balance Sheet Data—At December 31, 1987

DAL B 5 1 Tr ) 0 e it b 2 T R N T o Ao e T A ) kT i o et oo e e T $7,482

Long-term debt ... oovuivniun i iiiin et tneniar et b et s ie s fas e s hie s 4,202

Advance from Amoco COrporation .. ........iueueieneeeinanareneatatatniaiananaaraaaaiiaaaans 779

Shareholder’s @qUItY. .. ...vvnereeneeretaranemenianen e taieterararsasenar e aiaias 808

(°) Pro forma combined net income for the year ended December 31, 1987 determined in accordance
with accounting principles generally accepted in the United States would have been $146 million.

Amoco Corporation

The following selected financial data for 1987 have been derived from the Selected Financial Data
and the Summary Pro Forma Combined Financial Data of Amoco Corporation and the consolidated
financial statements of Dome appearing elsewhere in this Proxy Statement. The data is expressed in
U.S. dollars and prepared in accordance with accounting principles generally accepted in the United
States. The pro forma information gives effect to the Arrangement and certain related transactions. See
“AMOCO CORPORATION” and Amoco Corporation’s Annual Report on Form 10-K for the year
ended December 31, 1987 which accompanies this Proxy Statement.
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Amoco Pro Forma
Corporation Combined

(Millions of U.S. Dollars,
Except Per Share Data)

Income Statement Data—Year Ended December 31, 1987

Sales and other operating revenues (excluding consumer excise taxes) .................. oo $20,174 $21,577
Tl ST Ton) o o T e S s G s b oo ey g s 1,360 1,250
Net income per common share .......... ... ittt s 5.31 4.88
Balance Sheet Data—At December 31, 1987
Totalassels - vt il s s mepae B e e $24 827 $28,705
Long-term obligations (excluding current portion) ...................coiiiiiiiinininnn... 3,081 6,311
T re TV o T | T TRt A i i S s P 12,107 12,107
Book value per common share .......... ... 46.99 46.99
Per Amoco Corporation Per Equivalent Dome
Common Share Common Share
Amoco Pro Forma Pro Forma
Corporation Combined Dome Combined (*)
(U.S. Dollars)
Year Ended December 31, 1987
Net income (1088) ....ooviiriiint e e $ 5.31 $ 4.88 $(0.18) $0.05
Cash diVIdends o Lo ns 52,050 o vereis mn e i m s R nie 3.30 3.30 — 0.04
At December 31, 1987
Book value (deficiency)’..... cuuiwi i s s sessassians $46.99 $46.99 $(5.12) $0.52

(*) Represents the portion of Amoco Corporation’s pro forma per share amounts attributable to each
equivalent Dome Common Share assuming all SEDs would be exchanged for Amoco Corporation
Common Shares as of December 31, 1987. This information has been derived from the note to
“Summary Pro Forma Combined Financial Data” under “AMOCO CORPORATION.”

For the three months ended March 31, 1988, Amoco Corporation reported estimated unaudited
sales and other operating revenues of U.S. $5.1 billion and net income of U.S. $469 million (U.S. $1.82
per Amoco Corporation Common Share), compared with sales and other operating revenues of U.S.
$4.7 billion and net income of U.S. $260 million (U.S. $1.02 per Amoco Corporation Common Share)
for the three months ended March 31, 1987.

Market Prices

For information concerning the market prices of Common Shares and Preferred Shares, see
“DOME PETROLEUM LIMITED—Market for the Company’s Common and Preferred Shares and
Related Shareholder Matters.”

The closing price of the Common Shares on The Toronto Stock Exchange and on the American
Stock Exchange on April 16, 1987, the business day before the public announcement of the
Arrangement, was $1.50 and U.S. $1.18, respectively, and of the Series A Preferred Shares and the
Series B Preferred Shares on The Toronto Stock Exchange on such date was $6.75 and $6.75,
respectively. On April 26, 1988 the closing price of the Common Shares on The Toronto Stock
Exchange was $1.30 and on the American Stock Exchange was U.S. $1.06 and the closing price of the
Series A Preferred Shares and the Series B Preferred Shares on The Toronto Stock Exchange was $6.25
and $6.63, respectively.
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GLOSSARY OF TERMS

For the assistance of Shareholders, the following is a glossary of certain terms used frequently in
this Proxy Statement. Certain terms relating principally to the New Securities are defined elsewhere in
this Proxy Statement (see “DESCRIPTION OF NEW SECURITIES—Certain Definitions”), and
certain other terms are defined in the sections of this Proxy Statement in which they are used.

Affected Credit Facilities ...

Amoco Acquisition........
Amoco Canada ...........

Amoco Corporation .......

Amoco Corporation
Common Shares or
Common Shares of

Amoco Corporation ... ..
Amoco Holdings ..........

Arrangement .............

Arrangement Agreement. . ..

Beaufort Obligations ......

Board of Directors ........
Cash Amount.............

Common Shareholder .. ...
Common Shares ..........

The credit facilities and obligations of Dome described in Appendix G
to this Proxy Statement that will be affected by the Plan of Arrange-
ment

Amoco Acquisition Company Ltd., a CBCA corporation and a wholly
owned subsidiary of Amoco Holdings

Amoco Canada Petroleum Company Ltd., a CBCA corporation and a
wholly owned subsidiary of Amoco Corporation

Amoco Corporation, an Indiana corporation

The common shares, without par value, of Amoco Corporation

Amoco Canada Holdings Ltd., a CBCA corporation and a wholly
owned subsidiary of Amoco Canada

Arctic Petroleum Corporation of Japan, a Japanese corporation
Agreements among the Company, certain of its subsidiaries, Encor and
APC/] relating to the exploration and development of Dome’s
Beaufort Sea properties

The acquisition of the Company by Amoco Canada and the other
transactions relating to such acquisition set forth in the Plan of
Arrangement

The Original Arrangement Agreement as amended by separate amend-
ing agreements dated as of June 15, July 15, September 15, October 15
and November 19, 1987 and April 22, 1988

A written consent to the Arrangement executed by a creditor of Dome
and acceptable to Amoco Acquisition, Amoco Canada and Dome
The Adjustable Term Notes to be issued by Amoco Canada to certain
creditors of Dome pursuant to the Plan of Arrangement

The credit facilities and obligations of Dome described in item C.2 of
Appendix G to this Proxy Statement

The board of directors of the Company

An amount of cash equal to the interest at the rate of 7.375% per
annum that would have accrued, without compounding, on each U.S.
$1.132766 principal amount of a Series A SED (exchanged for a
Common Share) or U.S. $5.604859 principal amount of a Series A SED
(exchanged for a Preferred Share) from and including December 1,
1987 to but not including the Settlement Date if such Series A SED had
been outstanding during such period

Canada Business Corporations Act, S.C. 1974-75, c. 33, as amended,
including the regulations promulgated thereunder

A holder of record of Common Shares
The common shares of the Company
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COMPANY < vow s sm seun w0, Dome Petroleum Limited, a CBCA corporation
Court.........covviunn... The Court of Queen’s Bench of Alberta

Depositary: : ... sonn veas o The Royal Trust Company, as depositary with respect to the Common
Shares and the Preferred Shares, pursuant to the Shareholder Deposit
Agreement with the Company, Amoco Acquisition and Amoco

Canada

IDOME: sopaisnasn 55 5 oo Eais 8 The Company and its consolidated subsidiaries

Dome Indebtedness .. ...... In respect of each Affected Credit Facility, any and all amounts due or
to become due, whether actual or contingent

Effective Date ............. The date of the consummation of the Arrangement

| 3117 o) (oA 5. NIy ENCOR Energy Corporation Inc., an Alberta corporation

Eurodollar Facilities. . ...... The credit facilities and obligations of Dome described in items C. 1,
C.3,C. 4, C. 5 and C. 6 of Appendix G to this Proxy Statement

Final Order ............... The order of the Court approving the Plan of Arrangement, to be

granted pursuant to the provisions of Section 185.1 of the CBCA, as
such order may have been amended or modified by any court of
competent jurisdiction

Fractional Series A SED .... A Series A SED in a denomination of U.S. $100 or an integral multiple
thereof, up to U.S. $900

Institutional Unsecured
Affected Credit

Facilities ................ The credit facilities and obligations of Dome described in part B of
Appendix G to this Proxy Statement
Interim Order ............. The interim orders of the Court dated February 4, 1988 and March 17,

1988, set forth in Appendix D to this Proxy Statement

InterimPlan............... The plan effective as of May 1, 1986, as amended from time to time,
among Dome and the banks, insurance companies and other lenders
parties thereto

Investment Canada......... The agency established under the Investment Canada Act to, among
other things, review certain proposed acquisitions, directly or indi-
rectly, by non-Canadians (as defined in such Act) of control of
existing Canadian businesses and the establishment by non-Canadians
of new businesses in Canada

Juiniior NOXES! . ¢ snn sams s The 13.50% Junior Notes to be issued by Amoco Canada to certain
creditors of Dome pursuant to the Plan of Arrangement

Marubeni ................. Marubeni Corporation, a Japanese corporation

Marubeni Note ............ The Note to be issued by Amoco Canada to Marubeni pursuant to the
Plan of Arrangement

Morgan Stanley ............ Morgan Stanley & Co. Incorporated, financial advisors to the Company

New Securities ............ The SEDs, Junior Notes, ATNs, Subordinated Notes, Senior Notes,
Share Loan Notes and Marubeni Note

Notice of Meeting ......... The notice of special meeting of holders of Common Shares and
Preferred Shares dated April 26, 1988 accompanying this Proxy State-
ment

Original Arrangement
Agreement .............. The agreement dated as of May 12, 1987 between the Company and
Amoco Canada with respect to the Arrangement
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Placer Dome ..............

Plan of Arrangement .......

Preferred Shareholder......

Preferred Shares...........

Pricing Date...............

Proxy Statement ...........

Public Unsecured
Affected Credit Facilities. .

Secured Affected Credit
Facilities:: ; v vons awiid s

Series A Preferred Shares. ..
Series B Preferred Shares . ..
Series C Preferred Shares. ..

Series ASEDs .............

Series BSEDs .............

Petroleum and Gas Revenue Tax
Placer Dome Inc., a CBCA corporation

The formal plan, substantially in the form set forth in Appendix C to
this Proxy Statement, pursuant to which the Arrangement will be
effected under Section 185.1 of the CBCA

A holder of record of Preferred Shares

The Series A Preferred Shares, the Series B Preferred Shares and the
Series C Preferred Shares

A date after the date of the Final Order, determined by Amoco Canada
on not less than five business days’ notice to the lenders under the
Secured Affected Credit Facilities, which date shall be a business day
not more than 10 days prior to the Effective Date

This Information Circular and Proxy Statement, dated April 26, 1988,
being furnished by the Board of Directors and management of the
Company

The credit facilities and obligations of Dome described in part C of
Appendix G to this Proxy Statement

A resolution of Shareholders, the full text of which is set out in the
attached Notice of Meeting

Entitlements to Series A SEDs in denominations less than U.S. $100
under the Plan of Arrangement, which will be aggregated to the extent
possible into Series A SEDs in denominations of U.S. $1,000 or integral
multiples thereof and sold by the Depositary and the proceeds of sale
thereof remitted to the holders of such entitlements on a pro rata basis

The United States Securities and Exchange Commission

The credit facilities and obligations of Dome described in part A of
Appendix G to this Proxy Statement

The Series A SEDs and the Series B SEDs

The Senior Notes to be issued by Amoco Canada to one creditor of
Dome pursuant to the Plan of Arrangement

The 7.76% Cumulative Redeemable Preferred Shares Series A of the
Company

The 7.76% Cumulative Redeemable Preferred Shares Series B of the
Company

The Cumulative Redeemable Preferred Shares Series C of the
Company

The 7%% Subordinated Exchangeable Debentures, Series A, due 2013
to be issued by Amoco Canada to the Shareholders and to certain
creditors pursuant to the Plan of Arrangement, and to holders of
Subordinated Notes upon exchange therefor

The 7%% Subordinated Exchangeable Debentures, Series B, due 2013
to be issued by Amoco Canada to one creditor of Dome pursuant to
the Plan of Arrangement
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Settlement Date ........... The first day of the month in which the Effective Date occurs

Shareholder Meeting ... .... The special meeting of Shareholders of the Company to be held on
June 8, 1988
Shareholders: . ... so0 5 coi s The Common Shareholders and Preferred Shareholders
Share Loan Notes.......... The Share Loan Note (4 Bank) and Share Loan Note (TD)
Share Loan Note
(4Bank) ................ The Note to be issued by Amoco Canada to the lenders under the

Secured Affected Credit Facility referred to in item A.1 of Appendix G
to this Proxy Statement

Share Loan Note (TD) ..... The Note to be issued by Amoco Canada to The Toronto-Dominion
Bank as lender under the Secured Affected Credit Facility referred to
in item A.5 of Appendix G to this Proxy Statement

Shearson.................. Shearson Lehman Brothers Inc., financial advisors to the Company

Special Committee ......... A special committee of the Board of Directors established to assist the
Board of Directors in assessing proposals for the acquisition of Dome

Subordinated Notes ........ The Subordinated Notes which may be issued by Amoco Canada to

certain creditors of Dome pursuant to the Plan of Arrangement

Swiss Francs Facilities .. .. ... The credit facilities and obligations of Dome described in items C.7,
C.8 and C.9 of Appendix G to this Proxy Statement

Unaffected Credit

Facilities ;. coi vummanni s The credit facilities and obligations of Dome described in Appendix H
to this Proxy Statement that will not be affected by the Plan of

Arrangement
Unaffected Group .......... The creditors under the Unaffected Credit Facilities and certain trade

creditors of Dome. (Debt balances shown herein as owed to the
Unaffected Group do not include amounts owed to those trade credi-
tors of Dome included in the Unaffected Group.)

EXCHANGE RATES FOR CANADIAN DOLLAR

In this Proxy Statement, unless otherwise indicated, all dollar amounts are stated in Canadian
dollars. The following table sets forth, for each of the periods indicated, the exchange rate of the
United States dollar into the Canadian dollar at the noon buying rate in New York City for cable
transfers in Canadian dollars, as certified for customs purposes by the Federal Reserve Bank of New

York:
Year Ended December 31,

1987 1986 1985 1984 1983

(U.S. $ per Cdn. $1.00)
Rateatendofyear............................. 7691 7241 7151 .7566 .8035
AVETAPe Tate i s 5 v 5oind o7 5itns Sramin 408 mmie iim 7564 .7188 7310 J712 .8108
HighiFate .z s s vt s st vt s aemn s Ja712 7331 7575 .8033 .8201
LooW: BREE Lo civvis coim criseie wnmne asnesinins et S ety st 7254 6954 7130 .7492 .7993

On April 26, 1988, the noon buying rate in New York City for cable transfers in Canadian dollars,
as certified for customs purposes by the Federal Reserve Bank of New York, was U.S. $.8137 = Cdn.
$1.00.

All amounts denominated in a currency other than Canadian dollars and included in the
consolidated financial statements of Amoco Canada or Dome were translated into Canadian dollars on
the basis described in the respective consolidated financial statements of Amoco Canada and Dome.
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GENERAL PROXY INFORMATION
Solicitation of Proxies

This Proxy Statement is being furnished by the Board of Directors and management of the
Company in connection with their solicitation of proxies for use at the Shareholder Meeting to be held
on June 8, 1988, and at any and all recesses and adjournments thereof.

The principal office of the Company is located at 3300 The Dome Tower, Toronto-Dominion
Square, 333 Seventh Avenue S.W., Calgary, Alberta, Canada, T2P 2Z1, and its telephone number is
(403) 231-3000.

It is anticipated that this Proxy Statement, accompanying Notice of Meeting and Notice Concern-
ing Application and form of proxy will first be mailed to Shareholders on or about April 29, 1988.

The cost of this solicitation of proxies will be borne by the Company. The Company will
compensate brokers, custodians, nominees and other intermediaries in Canada in accordance with
applicable Canadian regulatory requirements relating to the forwarding of proxy material to beneficial
owners of Common Shares and Preferred Shares. The Company will reimburse brokers, custodians,
nominees and other intermediaries outside of Canada for their reasonable charges and expenses
incurred in forwarding proxy material to beneficial owners of the Common Shares and Preferred
Shares. In addition to solicitation by mail, officers, directors and regular employees of the Company
may, without additional compensation, solicit proxies personally or by telephone.

Georgeson & Company Inc., Wall Street Plaza, New York, New York, 10005, U.S.A., has been
retained by the Company to assist in the solicitation of proxies in the United States at an estimated fee
of U.S. $20,000 plus reimbursement for out-of-pocket expenses. The solicitation by Georgeson &
Company Inc. will focus primarily on the solicitation of proxies from brokers, banks and institutions.

The Company has retained the services of RBC Dominion Securities Inc. (“Dominion Securi-
ties”), 4th Floor, 707—7th Avenue S.W., Calgary, Alberta, Canada, T2P 3HS6, to form and manage a
soliciting dealer group to solicit proxies on behalf of management of the Company from holders of
Common Shares and Preferred Shares in Canada and Europe for the Shareholder Meeting. In
consideration of such services Dominion Securities will receive an initial fee of $200,000 and, assuming
the Resolution is passed, Dominion Securities will be paid an additional fee of $300,000. The soliciting
dealer group, including Dominion Securities, will also be paid a solicitation fee for each proxy in
favour of the Resolution solicited by a member of the soliciting dealer group of $0.02 for each Common
Share and $0.11 for each Preferred Share represented thereby, subject in all cases to a minimum fee of
$30 and a maximum fee of $2,500 for each beneficial holder. In addition, the Company has agreed to
reimburse Dominion Securities for reasonable out-of-pocket expenses incurred in connection with the
solicitation of proxies and to indemnify Dominion Securities in respect of certain liabilities. Based on a
number of assumptions, the Company estimates that such fees may approximate $2 million. See
“BACKGROUND TO THE ARRANGEMENT—Interest of Management and Others in the Arrange-
ment” and “OTHER MATTERS AFFECTING THE ARRANGEMENT—Miscellaneous.”

Appointment of Proxies

All holders of Common Shares and Preferred Shares represented at the Shareholder Meeting by
properly executed proxies which have been received in a timely manner and not revoked will be voted
at the Shareholder Meeting in accordance with the instructions therein. If no instructions are
indicated, proxies will be voted in favour of the Resolution. The persons named in the form of proxy
are officers or directors of the Company. Each Shareholder has the right to appoint a person (who
need not be a Shareholder) other than the persons designated by management to attend and act for
such holder at the Shareholder Meeting. To exercise this right, a Shareholder should insert the name of
the desired person in the blank space provided in the form of proxy or complete another appropriate
form of proxy. In order to be effective, the proxy must be deposited at the office indicated thereon not
later than 10:00 a.m. (Calgary time) on June 6, 1988.

The Interim Order requires that the votes of the holders of each of the Common Shares, Series A
Preferred Shares, Series B Preferred Shares and Series C Preferred Shares and that the number of
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shares represented at the Shareholder Meeting in person or by proxy be separately recorded. To
facilitate compliance with the Interim Order, a colour coded form of proxy has been designed for use
at the Shareholder Meeting. White forms of proxy are for use only by holders of Common Shares, blue
forms of proxy are for use only by holders of Series A Preferred Shares, pink forms of proxy are for use
only by holders of Series B Preferred Shares and yellow forms of proxy are for use only by holders of
Series C Preferred Shares in order to compile the votes for each class as required by the Interim Order.

Revocation of Proxies

Proxies given by Shareholders for use at the Shareholder Meeting may be revoked at any time
prior to their use. A Shareholder giving a proxy may revoke it by instrument in writing (including any
later dated proxy) executed by the Shareholder or by his attorney authorized in writing and deposited
either at the registered office of the Company (set forth above) at any time up to and including the last
business day preceding the day of the Shareholder Meeting, or any adjournment thereof, at which the
proxy is to be used or with the Chairman of the Shareholder Meeting on the day of the Shareholder
Meeting, or adjournment thereof, or in any other manner permitted by law. Voting in person at the
Shareholder Meeting will also constitute a revocation of any previously delivered proxy.

Exercise of Discretion by Proxy Holders

The enclosed form of proxy confers discretionary authority upon the persons named therein with
respect to amendments to or variations of the Resolution set forth in the Notice of Meeting and with
respect to other matters which may properly come before the Shareholder Meeting. At the date
hereof, the Board of Directors and management of the Company know of no such amendments,
variations or other matters to come before the Shareholder Meeting. If any such other matter or if any
amendments to or variations of the matters identified in the Notice of Meeting should properly come
before the Shareholder Meeting, proxies given pursuant to this solicitation will be voted on such
amendments, variations and other matters in accordance with the best judgment of the persons voting
the proxies.

Shareholder Meeting Procedure and Voting of Common Shares and Preferred Shares

An unlimited number of Common Shares are authorized and at April 22, 1988, 358,987,896
Common Shares have been issued and are outstanding. The Preferred Shares consist of the Series A
Preferred Shares, the Series B Preferred Shares and the Series C Preferred Shares. As of April 22, 1988,
5,250,000 Series A Preferred Shares have been authorized and 3,901,806 are outstanding, 5,250,000
Series B Preferred Shares have been authorized and 473,147 are outstanding and 1,450,000 Series C
Preferred Shares have been authorized and 1,377,500 are outstanding.

Pursuant to the Interim Order:

(i) each Common Shareholder will be entitled at the Shareholder Meeting to one vote for
each Common Share held;

(ii) each Preferred Shareholder will be entitled at the Shareholder Meeting to one vote for
each Series A Preferred Share, Series B Preferred Share or Series C Preferred Share held;

(iii) subject to further order of the Court, the majority required to pass the Resolution
approving the Plan of Arrangement shall be not less than two-thirds of the votes cast by the
holders of Common Shares and Preferred Shares, voting together as a single class, in person or by
proxy at the Shareholder Meeting;

(iv) the votes of Amoco Canada, if any, the votes of Placer Dome, a Shareholder holding
approximately 18.5% of the outstanding Common Shares (constituting approximately 18.2% of the
total votes entitled to be cast at the Shareholder Meeting) which has agreed with Amoco Canada
to vote its Common Shares in favour of the Plan of Arrangement (see “OTHER MATTERS
AFFECTING THE ARRANGEMENT—Amoco Canada’s Agreements with Dome Creditors and
Shareholders—Placer Dome”), the votes of each of the Common Shares, Series A Preferred
Shares, Series B Preferred Shares and Series C Preferred Shares and the number of shares
represented at the Shareholder Meeting in person or by proxy will be separately recorded, the
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results of such votes will be announced at the Shareholder Meeting and such records and results
will be made available to the Court on the application for the Final Order;

(v) Shareholders representing in person or by proxy at least 25% of the outstanding Common
Shares and Preferred Shares, in the aggregate, in respect of which the holders thereof are entitled
to vote will constitute a quorum at the Shareholder Meeting;

(vi) if no quorum is present within 30 minutes of the appointed Shareholder Meeting time,
the Shareholder Meeting will stand adjourned to a day which is not less than 14 days and not more
than 30 days thereafter and at such adjourned meeting those Shareholders present, in person or by
proxy, will constitute a quorum for the adjourned meeting;

(vii) Shareholders who are employees of the Company or any of its subsidiaries will be
provided with a method of casting their votes at the Shareholder Meeting on a confidential basis;

(viii) representatives of Amoco Acquisition, Amoco Canada and Amoco Corporation will be
permitted to attend and speak at the Shareholder Meeting, provided that such representatives will
on request leave the Shareholder Meeting upon completion of all discussions prior to the vote
being taken on the Resolution; and

(ix) the Shareholder Meeting will be otherwise held and conducted in accordance with the
By-Laws of the Company.

Amoco Canada has advised the Company that, as at the date hereof, neither Amoco Canada,
Amoco Corporation nor any of their subsidiaries beneficially own, directly or indirectly, or exercise
control or direction over, any Common Shares or Preferred Shares. No beneficial owner of more than
five percent of any class or series of the Company’s capital stock (except Placer Dome) has indicated
to the Company how it will vote with regard to the Resolution. Certain creditors of Dome (including
Placer Dome) have indicated to Amoco Canada that they will vote any Common Shares or Preferred
Shares beneficially owned by such creditors in favour of the Plan of Arrangement. The Company
cannot determine with certainty the number of Common Shares or Preferred Shares beneficially
owned by such creditors.

Only Shareholders of record at the close of business on April 22, 1988 will be entitled to receive
notice of the Shareholder Meeting and to vote at the Shareholder Meeting, unless ownership of
Common Shares or Preferred Shares has been transferred after such date and the transferee of such
Shares establishes ownership and requests, not later than 10 days before the Shareholder Meeting, that
his name be placed on the voting list. A person who is not the registered owner of the Common Shares
or Preferred Shares beneficially owned by him must obtain and produce at the Shareholder Meeting a
letter of representation or appointment from the registered owner in order to attend the Shareholder
Meeting.

Recommendation of the Board of Directors

The Board of Directors unanimously recommends that Common Shareholders and Preferred
Shareholders vote FOR the Resolution approving the Plan of Arrangement.

BACKGROUND TO THE ARRANGEMENT
Financial Condition of Dome

From its inception until 1978, Dome’s growth resulted primarily from the development of its oil
and gas assets and its natural gas liquids (“NGL”) operations. At December 31, 1977, Dome had assets
with a book value of $1,198 million and debt of $543 million, and for the year ended December 31,
1977, had net income of $104 million.

From 1978 until 1982, Dome engaged in a series of acquisitions which resulted in significant
increases in its asset base and operating income. Substantially all of these acquisitions were financed by
bank borrowings. On March 10, 1982, Dome completed the acquisition of Hudson’s Bay Oil and Gas
Company Limited (“HBOG”) at an aggregate cost (net of the proceeds of the dispositions of certain of
HBOG’s assets) of approximately $2,680 million, financed almost entirely by bank borrowings. At
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December 31, 1982, Dome had assets with a book value of $9,917 million and debt of $6,521 million, and
for the year ended December 31, 1982, had a net loss of $369 million.

Debt Rescheduling Agreement

During 1982, current maturities of debt, high interest rates and lower than anticipated revenues
resulted in a severe cash flow shortfall. In an attempt to resolve its financial difficulties, Dome
developed a debt rescheduling plan which was presented to Dome’s lenders on December 1, 1983.
After considerable negotiation, the plan became the basis of an agreement between Dome and certain
of its lenders on August 1, 1984, which was subsequently amended by agreements dated as of August
17, September 28 and December 31, 1984 (collectively, the “Debt Rescheduling Agreement”). The
Debt Rescheduling Agreement was closed February 5, 1985 and had an effective date of December 31,
1984, Pursuant to the Debt Rescheduling Agreement, repayment of approximately $5,300 million of
Dome’s debt under existing credit facilities was rescheduled over a 12-year period.

Interim Plan

In early 1986, the international price of crude oil declined significantly to below U.S. $12.00 per
barrel, which was less than half of its 1985 level. The failure of crude oil prices and prices for natural
gas and NGL to recover to their 1985 levels had a material adverse impact on Dome’s revenue, cash
flow and asset values. To avoid a significant reduction in its liquidity and to ensure its continued
operation, Dome sought and gained agreement from certain lenders who were parties to the Debt
Rescheduling Agreement, Dome Mines Limited (one of the predecessor corporations to Placer Dome)
and Encor (an affiliate of Dome at that time) to the Interim Plan. The Interim Plan, which was
effective May 1, 1986, was to expire on October 28, 1986, but was subsequently extended to June 30,
1987 (the “Interim Period™).

Under the Interim Plan, payments of interest and principal to lenders whose debt was secured by
assets which generated cash flow were limited to the extent of the cash flow generated by such assets,
after the deduction of certain amounts, including amounts allocated for general and administrative
expenses and capital expenditures. Lenders having indebtedness, the repayment of which was secured
by assets which did not generate cash flow, agreed, with one exception relating to indebtedness
secured by shares of Encor owned by the Company, to the deferral by the Company of the payment of
principal and interest otherwise due during the Interim Period. All amounts deferred pursuant to the
Interim Plan became due and payable at the termination of the Interim Plan. As part of the Interim
Plan, payments to unsecured creditors (other than trade creditors and holders of publicly issued
unsecured debt) were suspended on May 1, 1986 and on June 1, 1986 Dome suspended dividend
payments on, and redemptions and purchases of, Preferred Shares.

In late 1986, Dome obtained waivers of payments due and of rights of cross-default and
prospective waivers of certain events of default from certain lenders and other parties, including the
holders of the Eurodollar Debt and the holders of a majority of the Swiss Francs Debt (as such terms
are defined in the Plan of Arrangement set forth in Appendix C to this Proxy Statement) for a period
ending no later than June 30, 1987. Such public unsecured debt was not affected under the Debt
Rescheduling Agreement. On February 2, 1987, Mr. P. Isler, a holder of a SFr 50,000 6% Note
constituting a portion of the Swiss Franes Debt who did not sign a waiver, commenced legal
proceedings in the Commercial Court of Zurich, Switzerland seeking payment of the amount due
pursuant to such Note. As a result, all waivers previously obtained from holders of the Swiss Francs
Debt were automatically terminated in accordance with their terms. Since that time, six additional
holders of Swiss Francs Debt have taken steps in Swiss courts and one holder has commenced an
action in the Province of Alberta to enforce payment of the amounts owing to such holders. The
waivers previously obtained from holders of the Eurodollar Debt expired in accordance with their
terms on June 30, 1987.

In late June 1987, Dome forwarded agreements providing for the extension of the Interim Plan to
the parties to the Interim Plan. These agreements were not executed by certain parties, and as a result
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the Interim Plan expired on June 30, 1987, putting Dome in default under substantially all of its loan
agreements. Accordingly, the holders of substantially all of Dome’s debt instruments can demand
payment of all amounts owing to them, including those amounts previously deferred under the Interim
Plan. In connection with the Arrangement, certain creditors have agreed not to demand payment of
such amounts. See “Agreements in Principle and Arrangement Consents”. Since June 30, 1987, Dome
has continued making payments to creditors substantially in accordance with the provisions of the
Interim Plan and has not made any payments in respect of dividends on, or redemptions or purchases
of, any Preferred Shares, as prescribed by the Interim Plan.

As of the date hereof, no lender, other than the holders of SFr 290 million aggregate principal
amount of publicly issued debt, has given notice of acceleration under its debt instrument.

Proposed Debt Restructuring Plan

The Interim Plan was intended to be a short-term solution to Dome’s financial difficulties while a
long-term debt restructuring plan was being developed. Negotiation of the details of a plan to
restructure Dome’s debt commenced in May 1986, and in March 1987 a proposed plan (the “Debt
Restructuring Plan”) was circulated to all lenders. Lenders, throughout the course of the negotiations,
had proposed placing many financial and operating restrictions on Dome in addition to those already
in effect. Such restrictions would have made future operations very dificult. In addition, the
reductions in capital spending contemplated by the Debt Restructuring Plan would likely have
resulted in the continued erosion of Dome’s asset base, particularly in the event of continued
depressed crude oil and natural gas prices.

Dome’s survival under the Debt Restructuring Plan would have depended heavily on the strength
of world crude oil prices. Given present crude oil and natural gas prices, the eventual solution to
Dome’s financial difficulties would have required a substantial conversion of debt to equity and, as a
result, Shareholders would have experienced significant dilution.

Discussions Regarding Sale of the Company

Concurrently with the development of the Debt Restructuring Plan, discussions were held with
potential purchasers to determine whether any financially strong company would be interested in
acquiring Dome upon more advantageous terms than those proposed under the Debt Restructuring
Plan. As a result of those discussions, five companies expressed a desire to review confidential and
proprietary information of Dome to ascertain their interest and entered into confidentiality agree-
ments. After a preliminary analysis of the information provided by Dome, two of the parties ceased
discussions with Dome. The three remaining parties were Amoco Canada, TransCanada PipeLines
Limited (“TransCanada”) and Imperial Oil Limited (“Imperial”).

To permit Amoco Canada, TransCanada and Imperial to analyze Dome’s business and affairs,
Dome provided each with access to additional information and data. All three parties were given
access to the same information and to Dome’s management to respond to their inquiries and enable
them to formulate their proposals.

At a meeting of the Board of Directors on March 26, 1987, Mr. Macdonald stated that discussions
were taking place with respect to the potential purchase of an interest in Dome by third parties. To
assist the Board of Directors in assessing any proposal which might be received, the Special Committee
was established. The Special Committee consisted of the following Board members, none of whom
were or are employees or officers of the Company or officers, directors or employees of Amoco
Canada, TransCanada or Imperial:

— Mr. Harold Bridges, who served as Chairman of the Special Committee, is also a director of Inco
Ltd. and was formerly Chairman of the Board of Geosource Inc., an oil service company based
in Houston, Texas. Mr. Bridges was formerly Chief Executive Officer of Shell Oil Company
(U.S.).
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—Mr. Marshall A. Crowe is President of M.A. Crowe Consultants, Inc., an energy consulting firm
based in Ottawa. He is also a director of Gulf Applied Technologies. Mr. Crowe was formerly
the Chairman of the National Energy Board of Canada.

—Mr. H. Michael Burns is President of Crownx Inc., a financial services, health care and
information technology service company. He is also a director of Algoma Central Railway,
American Eagle Petroleums Ltd., Crown Life Insurance Company, Crowntek Ine., Denison
Mines Limited and Ivy Fund, Inc.

In addition, because Morgan Stanley, the Company’s financial advisor, had been closely involved
in the discussions and negotiations with all three parties and because Mr. F. B. Whittemore, a
managing director of Morgan Stanley, is also a director of the Company, the Company retained
Shearson to deliver a second fairness opinion on any proposal which might be received.

The Board of Directors, the Special Committee and both of the financial advisors determined that
for a proposal to be acceptable it must be better than the Debt Restructuring Plan for both
Shareholders and creditors. The objectives of the Company were to generate such proposals and to
assess any proposals received as to: (i) the value of the consideration being proposed for creditors and
Shareholders; (ii) the nature of, and documentation and implementation process for, the proposal;
(iii) the degree of potential acceptability by Dome’s creditors: and (iv) required governmental
approvals. It was determined that management of the Company and the Company’s financial advisors
would jointly review and assess the financial terms of any proposal and that internal and outside
counsel would assess the implementation process and proposed documentation for any proposal. For
purposes of consistency, the reviews and assessments of the financial terms were to be presented to the
Special Committee and to the Board of Directors by Morgan Stanley. The Special Committee held an
initial meeting on April 2, 1987 and a further meeting on April 10, 1987, at which meetings the status of
negotiations with the potential purchasers was discussed.

Receipt, Negotiation and Consideration of Proposals

On April 10, 11 and 13, 1987, respectively, Amoco Canada, TransCanada and Imperial submitted
initial acquisition proposals to the Company. During that period and through April 14, 15 and 16,
negotiations were conducted with each of the three companies making the proposals. Commencing
April 14, 1987 the Special Committee and the Board of Directors met to consider the terms of each
proposal and the status of the negotiations thereon. Further meetings of the Special Committee were
held on April 15, 1987 and on the morning of April 16, 1987. During the afternoon of April 16, 1987, the
Board of Directors convened for the purposes of considering the three proposals.

As a result of the negotiations held between April 10 and 16, 1987, each of the initial proposals was
improved. The primary features of the revised proposals, as submitted to the Board of Directors, were
as follows:

Amoco Canada. The Company and its financial advisors estimated that, for purposes of
comparison with the other proposals received, the value of the consideration proposed by Amoco
Canada was approximately $4,757 million, of which $600 million was to be allocated to equity
holders. The consideration to be offered to Shareholders was to be in the form of subordinated
debentures of Amoco Canada exchangeable for Amoco Corporation Common Shares. Amoco
Canada indicated that it was prepared to attempt to implement its proposal under the arrange-
ment provisions of the CBCA.

TransCanada. The Company and its financial advisors estimated that the comparable value of
the consideration proposed by TransCanada was approximately $4,557 million, of which $428
million was to be allocated to equity holders. The consideration to be offered to Shareholders was
to be in the form of shares in a new TransCanada subsidiary. TransCanada indicated that its
proposal was to be structured as an asset purchase under insolvency legislation. In addition, the
proposal included a pricing collar whereby the consideration allocated to creditors would be
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reduced if the price of oil fell below U.S. $15 per barrel and would be increased if the price of oil
exceeded U.S. $20 per barrel. As a result of the proposed structure as an asset sale, the Company
would have incurred a substantial income tax liability requiring Canadian federal and provincial
income tax remission orders before the allotted consideration could be distributed to unsecured
creditors and Shareholders.

Imperial. The Company and its financial advisors estimated that the comparable value of the
consideration proposed by Imperial was approximately $4,400 million, of which $428 million was
to be allocated to equity holders. The consideration to be offered to Shareholders was to be in the
form of common stock of Imperial at market value. Imperial proposed implementation of its
proposal under insolvency legislation.

In determining the estimated value of the securities comprising the consideration under each
proposal, a discount was applied primarily to those securities allocated to creditors which constituted a
contingent payment based upon future crude oil and natural gas prices which Dome and its advisors
did not believe would be reached. In each case, the amount to be allocated to equity holders included
an amount to be allocated to holders of Dome stock options and certain lenders having the right under
the Interim Plan to receive fees in connection with their credit facilities in Common Shares instead of
cash, as well as amounts to be allocated to Shareholders.

After having carefully considered the terms and conditions of all proposals, and after consulting
with Company management, legal counsel, Morgan Stanley and Shearson, the Special Committee
presented its recommendations to the Board of Directors. The Special Committee, Company manage-
ment, Morgan Stanley and Shearson each concluded that the Amoco Canada proposal was superior to
the Debt Restructuring Plan and other proposals in terms of value and implementation and the Special
Committee recommended to the Board of Directors that the Amoco Canada proposal be accepted. The
Board of Directors, upon further consideration, unanimously endorsed acceptance of the Amoco
Canada proposal and authorized (with Messrs. Beddome, Fell, Jones, Lambert and Macdonald
abstaining due to association with various affected creditors and Mr. Whittemore abstaining due to
Morgan Stanley’s role in the transaction) entering into an agreement with Amoco Canada.

In reaching the conclusions with respect to, making the recommendations on, endorsing accept-
ance of, and authorizing proceeding with, the Amoco Canada proposal, the Board of Directors took
into consideration the following factors, among others:

(a) the Amoco Canada proposal had the highest estimated value to both creditors and
Shareholders:;

(b) the implementation process to be employed by Amoco Canada to acquire the Company
under the CBCA was preferable to the implementation process to be employed as part of the
other two proposals under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA™).
A proposal under the CCAA would have required that Dome declare itself insolvent, which would
have risked the loss of the right to operate a substantial number of Dome’s oil and gas properties.
Further, had the proposal under the CCAA been rejected by creditors or Shareholders, bank-
ruptey may have resulted;

(¢) both the Amoco Canada and Imperial proposals would have required approval by
Investment Canada, whereas income tax remission orders would be required under the TransCan-
ada proposal; and

(d) because of the anticipated length of time it would take to implement any proposal, the
pricing collar included in the TransCanada proposal would have prejudiced acceptability by
creditors and Shareholders.

The Board of Directors and the Special Committee did not assign relative weights to the factors
they considered.
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Original Arrangement Agreement

Pursuant to the authorization of the Board of Directors, on April 18, 1987, the Company and
Amoco Canada executed a Memorandum of Agreement with respect to the proposed acquisition of the
Company by Amoco Canada.

As part of the Memorandum of Agreement, Amoco Canada and the Company agreed to (i) a
commitment by the Company not to solicit other potential purchasers or enter into another acquisition
agreement following execution of the Memorandum of Agreement, and (ii) the grant of an option to
purchase the Company’s interest in the Primrose bitumen field in northwestern Alberta (the “Primrose
Properties”) at a price of $79 million if the proposed transactions were not consummated. Although no
appraisal was done for the purpose of establishing the option price, that price represented the
Company’s view of the fair market value of the Primrose Properties at the date of grant of such option.

For the next several weeks, representatives of Amoco Canada and the Company negotiated a draft
arrangement agreement. On May 11, 1987, the Special Committee met to consider the draft agreement.
The proposal contained in the draft agreement was reviewed in detail and the Special Committee was
advised that the aggregate estimated value of the consideration had been increased to approximately
$4,813 million. Shareholders were to receive approximately U.S. $439 million face amount of Series A
SEDs, or approximately U.S. $1.13 face amount for each Common Share and U.S. $5.60 face amount for
each Preferred Share (equivalent to approximately $579 million, and $1.50 and $7.40, respectively,
based on exchange rates at that time). The terms of the debentures were to be set so as to result in
their having an estimated value equal to their face amount as at May 11, 1987. On May 12, 1987, the
Board of Directors authorized the execution of the Original Arrangement Agreement following a full
review thereof and on the same day the two companies signed the Original Arrangement Agreement.

The Original Arrangement Agreement provided, among other things, for an exchange of securities
of Shareholders and indebtedness of certain creditors of Dome under a plan of arrangement to be
proposed under the CBCA and also provided that the agreement could be terminated by either party
in certain circumstances if all secured lenders (as to both the secured and unsecured portions of the
indebtedness owed to them) had not consented to participate in the arrangement by November 30,
1987, or if the transaction had not closed by March 31, 1988. The terms of the securities of Amoco
Canada to be offered to creditors of Dome would have resulted in an average face value payment to
secured creditors of approximately 88.5 cents on the dollar and to unsecured creditors of approxi-
mately 35.7 cents on the dollar. The Series A SEDs to be received by the Shareholders would mature in
25 years, bear an interest rate of 7%% per annum and be exchangeable by the holders into Amoco
Corporation Common Shares. The number of Amoco Corporation Common Shares to be received
would have been determined by dividing the principal amount of the Series A SEDs exchanged by
U.S. $105.00. On May 11, 1987, the date on which the terms of the Series A SEDs were established, the
closing price for Amoco Corporation Common Shares on the NYSE was U.S. $86% per share.

On May 14, 1987, the Company and Amoco Canada presented the Original Arrangement
Agreement to the lenders affected thereby. A number of such lenders expressed dissatisfaction with
their proposed treatment under the Original Arrangement Agreement and one lender, Bank of
Montreal, commenced legal proceedings to have certain provisions of the Original Arrangement
Agreement set aside (see “OTHER MATTERS AFFECTING THE ARRANGEMENT—Certain Litiga-
tion Relating to the Arrangement” for details of this and other litigation relating to the Arrangement).
In an effort to resolve these matters, the Company and Amoco Canada conducted negotiations with
certain affected lenders throughout the summer and fall of 1987.

Amended Amoco Canada Proposal

In mid-November 1987, as a result of negotiations with Dome’s lenders, Amoco Canada proposed
to the Company certain amendments to the Original Arrangement Agreement which increased the
consideration being offered to creditors, thereby increasing the total Amoco Canada proposal to a face
value of U.S. $4,176 million or $5,509 million (at an exchange rate of U.S. $0.758 cents per Canadian
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dollar) (based on estimated Dome debt balances as of December 31, 1987, and not reflecting the Encor
share sale or the Marubeni settlement each as described below). The terms of most of the securities to
be offered to creditors of the Company were amended, resulting in an average payment to secured
creditors of approximately 95 cents on the dollar (including amounts to be received by such creditors
as part of the Placer Dome Settlement described in “OTHER MATTERS AFFECTING THE AR-
RANGEMENT—Amoco Canada’s Agreements with Dome Creditors and Shareholders—Placer
Dome”) and to unsecured creditors of 45 cents on the dollar. However, the date from which the Cash
Amount to be paid to Shareholders was to be calculated was to be changed to December 1, 1987 from
July 1, 1987. The price at which SEDs could be exchanged for Amoco Corporation Common Shares was
to remain at U.S. $105.00. The closing price for Amoco Corporation Common Shares on the NYSE on
November 17, 1987 was U.S. $677s per share. As a result of the decline in the market value of the
Amoco Corporation Common Shares, and in light of then current market conditions, the Company and
its financial advisors estimated that the value of the SEDs being offered to Shareholders under the
Arrangement had decreased to approximately U.S. $369 million, or U.S. $0.96 per Common Share and
U.S. $4.71 per Preferred Share, as of November 18, 1987 (or $486 million, and $1.26 and $6.22,
respectively, based on exchange rates at that time), in all cases excluding Cash Amounts. These values
are without giving effect to the right of certain banks (which, pursuant to the Placer Dome Settlement
and proposed arrangements with such banks, will receive the Series A SEDs to be issued with respect
to the Common Shares presently held by Placer Dome) to exchange such Series A SEDs for other
Amoco Canada securities with a value expected to be approximately equal to the face value of such
Series A SEDs (see “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco Canada’s
Agreements with Dome Creditors and Shareholders—Placer Dome”). Further, the change in the date
from which the Cash Amount was to be calculated would result in a decrease in the aggregate Cash
Amount to be paid to Shareholders of U.S. $13.5 million, or U.S. $0.04 per Common Share and U.S.
$0.17 per Preferred Share (or $17.8 million, and $0.05 and $0.23, respectively, based on exchange rates
at that time). The dates on which each party had the right to terminate the Arrangement Agreement
were to be extended to January 31, 1988 (for receipt of Arrangement Consents from secured lenders
relating to at least 75% of the outstanding secured indebtedness owed to such lenders, instead of
consents of all the secured creditors relating to all outstanding indebtedness owed to such creditors, as
was previously the case) and June 30, 1988 (for consummation of the Arrangement). The Special
Committee convened on November 17 and 18, 1987 to consider the proposed amendments. Morgan
Stanley and Shearson each advised the Special Committee that they were prepared to confirm their
earlier opinions as to the fairness of the transaction. The Special Committee decided to recommend to
the Board of Directors that the proposed amendments be approved as being in the best interests of the
Company and its Shareholders.

On November 18, 1987, the Board of Directors met and reviewed the proposed amendments in
detail. Morgan Stanley gave its oral opinion that the consideration offered by Amoco Canada in its
amended proposal was fair to the Shareholders from a financial point of view. Shearson gave its oral
opinion that the economic value offered to both the Common Shareholders and the Preferred
Shareholders was fair. Morgan Stanley later delivered its written opinion that the consideration being
offered to the Common Shareholders and the Preferred Shareholders, respectively, from a financial
point of view, was fair. Shearson later delivered its written opinion that the consideration being offered
to holders of the Company’s capital stock, from a financial point of view, was fair. The Board discussed
the alternatives available to it, concluded that agreeing to the amendments would be in the best
interests of the Company, its Shareholders and creditors, and approved the proposed amendments. On
November 19, 1987, the Company and Amoco Canada executed an amendment to the Original
Arrangement Agreement, incorporating the foregoing amendments, among others. On December 8,
1987, Dome sold its shareholdings in Encor for $398.5 million and used $363 million of the sale
proceeds to repay indebtedness which was secured by such shares.

The aggregate face value of the consideration offered under the Arrangement Agreement, when
restated to reflect actual rather than estimated December 31, 1987 Dome debt balances, December 31,
1987 foreign exchange rates, the effect of the Encor share sale and subsequent loan repayment and the
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effect of a negotiated settlement with Marubeni, totals U.S. $3,959 million or $5,147 million, resulting in
an average payment to secured creditors of approximately 94 cents on the dollar (including amounts to
be received by such creditors as part of the Placer Dome Settlement and reflecting the reclassification
of certain indebtedness as secured rather than either unaffected or unsecured) and to unsecured
creditors of 45 cents on the dollar.

As of April 15, 1988, the Company and its financial advisors estimated that, in light of then current
market conditions, the value of the SEDs being offered to Shareholders under the Arrangement was
approximately U.S. $410 million, or U.S. $1.06 per Common Share and U.S. $5.24 per Preferred Share
(or $508 million, and $1.31 and $6.48, respectively, based on exchange rates at that time), in all cases
excluding Cash Amounts.

All amounts referred to in this section exclude any amounts relating to the settlement of the
outstanding issues under the APC/J Contract. See “PLAN OF ARRANGEMENT—Consideration” and
“OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco Canada’s Agreements with Dome
Creditors and Shareholders—Negotations with APC/]”.

Agreements in Principle and Arrangement Consents

The Original Arrangement Agreement required, among other things, that the parties obtain
agreements in principle from certain lenders by June 30, 1987. Although agreements in principle had
not been obtained from all secured lenders by that date, Amoco Canada continued to negotiate
intensively. By January 25, 1988, all of the lenders under the Secured Affected Credit Facilities had
signed agreements in principle. In addition, an agreement in principle had been reached with a
committee representing 25 institutional unsecured creditors. Although certain agreements in principle
expired pursuant to their terms on January 31, 1988, Amoco Canada believes that, based on discussions
with the creditors executing such agreements, such creditors are willing to continue to negotiate final
documentation on the basis of such agreements.

The provisions of the agreements in principle vary, but under each such agreement the lender
consents in principle to the exchange of its Dome Indebtedness for specified amounts of the New
Securities and, in certain instances, cash to be distributed pursuant to the Plan of Arrangement. The
lenders’ obligations under the agreements in principle to sign Arrangement Consents are subject to
various conditions, including approval by the lenders of the forms of documentation contemplated by
the Arrangement. Meetings were convened by Amoco Canada, commencing in December 1987 and
continuing to date, to receive lenders’ comments on the indentures, note agreements, security
instruments and other documentation contemplated by the Arrangement. Amoco Canada has proposed
a form of Arrangement Consent which lenders have been asked to execute. The Arrangement Consent
conforms to the means of obtaining approval from secured creditors and institutional unsecured
creditors ordered by the Court and evidences a lender’s consent to the Arrangement and to the
exchange of all of such lender’s Dome Indebtedness for such lender’s allocation of New Securities and,
in certain circumstances, cash.

Amoco Canada is continuing to negotiate with Dome’s lenders concerning Arrangement Consents.
The form of Arrangement Consent proposed for signature by institutional unsecured lenders provides
that the consent may be terminated by the lender in certain events, including the following: (i) the
documents creating and constituting the New Securities to be received by the lender executing such
Arrangement Consent are not executed and delivered substantially in the form of the drafts thereof
referred to in the Arrangement Consent or there are any changes to the Plan of Arrangement to which
the lender objects, (ii) any of the conditions relating to the issuance of such securities contained in
such documentation or in the Arrangement Consent has not been satisfied, (iii) the Final Order is not
issued adopting in all material respects the Plan of Arrangement or the Effective Date does not occur
on or before December 31, 1988, (iv) there shall have occurred any material adverse change (other
than that resulting from a decline in hydrocarbon prices) in the financial condition of Amoco Canada,
or Amoco Canada and Dome considered as an entirety, from that disclosed pursuant to the
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Arrangement Consent other than as a result of events contemplated by such disclosure, (v) the
requirements for obtaining approval of such voting group as set forth in the Interim Order are not met,
(vi) any judgment creditor shall have commenced proceedings to enforce a judgment, or any
bankruptey or similar proceeding is commenced, in each case against the Company or its subsidiaries,
(vii) there shall have been any variation, modification, amendment or change to the compensation to
be received pursuant to the Plan of Arrangement by any creditor or Shareholder, or any change in the
New Securities to be received by any creditor or Shareholder, or (viii) the lender’s Arrangement
Consent relating to another Affected Credit Facility held by such lender does not become effective or
is terminated. The Arrangement Consent to be signed by institutional creditors restricts, until the
Effective Date, the lender’s ability to transfer its Dome Indebtedness unless the transferee is also
bound by the Arrangement Consent.

In addition to the foregoing termination events, creditors under the Secured Affected Credit
Facilities requested inclusion in their Arrangement Consents of additional termination events relating
to their current position as secured creditors of Dome or to the New Securities they will receive
pursuant to the Plan of Arrangement, including a provision that Dome’s failure to continue to make
payments to a secured lender substantially in accordance with the Interim Plan will afford such
secured lender the opportunity to terminate its Arrangement Consent.

Arrangement Consents signed by lenders receiving ATNs or Senior Notes are subject to comple-
tion, to the satisfaction of the lenders, of note exchange agreements and security documentation
relating thereto. The lenders propose that such agreements and documentation, which are still being
negotiated, contain provisions relating to (i) indemnification of the lenders by Amoco Canada for
events relating to the Plan of Arrangement and (ii) the right of a lender to terminate the agreement in
the event other lenders terminate, or have the right to terminate, their note exchange agreements.

A number of the Arrangement Consents also require that certain inter-lender issues be resolved
prior to the Effective Date.

Pursuant to the Arrangement Agreement, the parties had the right to terminate such Agreement
on January 31, 1988 if binding Arrangement Consents had not been obtained by such date from
secured creditors relating to 75% of the outstanding secured indebtedness owed to them. By
amendment to the Arrangement Agreement dated as of April 22, 1988, Dome and Amoco Canada
agreed that if on or after April 30, 1988 any of the creditors under the Secured Affected Credit
Facilities have not executed an Arrangement Consent, either party would have the right to deliver
notice requiring that such consents be obtained within 15 days of the delivery of the notice. The
failure to obtain all Arrangement Consents from such creditors by the expiration of such 15 day period
would give each of Dome and Amoco Canada the right to terminate the Arrangement Agreement.

Reasons for the Transaction

As described above under “Financial Condition of Dome”, Dome and certain of its lenders
entered into the Debt Rescheduling Agreement effective as of December 31, 1984. Dome was no
longer able to comply with this agreement as a result of the large and sudden decline in crude oil
prices experienced in early 1986. Accordingly, Dome commenced negotiations with its lenders with
respect to the Debt Restructuring Plan in an attempt to resolve Dome’s financial difficulties. After
lengthy discussions and negotiations, management and the Board of Directors concluded that due to
the uncertain economic conditions in the oil and gas industry, continuing fluctuations in prices for
crude oil and natural gas and uncertainty surrounding interest rates, the likelihood of the development
of a favourable Debt Restructuring Plan was reduced. Management and the Board of Directors
concluded that it would be preferable to seek a prospective purchaser having the capital and ability to
develop Dome’s asset base and which would be willing to provide more value and certainty to Dome’s
Shareholders and creditors. Accordingly, while the Company continued its efforts to develop and
negotiate the Debt Restructuring Plan, discussions were commenced with potential purchasers to
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determine whether there would be interest in acquiring Dome as a going concern. As indicated above,
expressions of interest were sought from interested parties and, following a detailed analysis of the
proposals submitted, it was concluded that the proposal submitted by Amoco Canada represented the
preferable solution for Shareholders and creditors.

Fairness Opinions

The Board of Directors has obtained independent opinions from both Morgan Stanley and
Shearson as to the fairness of the consideration being offered to the Common Shareholders and
Preferred Shareholders. The Morgan Stanley opinion dated May 12, 1987 concluded that the considera-
tion being offered to the Common Shareholders and Preferred Shareholders, respectively, from a
financial point of view, is fair. The Shearson opinion dated May 12, 1987 concluded that the
consideration being offered to holders of the Company’s capital stock, from a financial point of view, is
fair. The Morgan Stanley opinion was subsequently updated on November 18, 1987 and the Shearson
opinion was subsequently updated on November 17, 1987, in each case confirming the opinions
originally given. Copies of the opinions of Morgan Stanley and Shearson, including the updates
thereto, are set forth as Appendices E and F, respectively, to this Proxy Statement. Shareholders are
urged to read each opinion in its entirety.

In arriving at their opinion and their updated opinion, Morgan Stanley, among other things: (i)
reviewed the consolidated financial statements of Dome for recent years and subsequent interim
periods; (ii) reviewed certain internal financial and operating data, and mineral and hydrocarbon
reserve information (including the report of independent petroleum engineers regarding hydrocarbon
reserves), relating to Dome, including historical operating results and financial projections prepared
by the management of Dome; (iii) discussed the business and prospects of Dome with the senior
management of Dome; (iv) analyzed the values of the assets and liabilities of Dome in a going concern
context and in liquidation; (v) reviewed reported market prices and trading volumes of the Common
Shares, Series A Preferred Shares, Series B Preferred Shares and Amoco Corporation Common Shares
for recent periods; (vi) compared the recent financial and stock market performance of Dome with
that of certain other oil and gas companies; (vii) reviewed the consolidated financial statements of
Amoco Canada for recent years and subsequent interim periods, and discussed with the management
of Amoco Canada its business and prospects; (viii) reviewed the consolidated financial statements of
Amoco Corporation for recent years and subsequent interim periods, and discussed with the manage-
ment of Amoco Corporation its business and prospects; (ix) analyzed the pro forma financial impact of
the transaction on Amoco Canada; (x) studied the terms of the SEDs; (xi) reviewed the trading values
and yields of certain publicly traded issues of debentures and notes deemed comparable from a credit
perspective with the SEDs; (xii) reviewed the draft dated March 9, 1987 of the Debt Restructuring
Plan provided to various creditors of Dome in connection with a proposed debt and equity
restructuring of Dome; (xiii) reviewed the Original Arrangement Agreement and the subsequent
amendment thereto; and (xiv) performed such other analyses and investigations as they deemed
appropriate,

In connection with their review, Morgan Stanley assumed and relied upon the accuracy and
completeness of the information furnished to them by Amoco Corporation and Dome, and did not
undertake any independent verification of such information. In addition, they relied as to all legal
matters upon advice of counsel to Dome. Morgan Stanley assisted Dome in a program of contacting
knowledgeable and financially qualified companies deemed to have a potential interest in acquiring
Dome. Potentially interested and qualified purchasers were provided with the opportunity to make a
thorough evaluation of Dome in order that they might submit proposals for the acquisition of Dome.
The transaction with Amoco Canada arose from this program.

In arriving at their opinion and their updated opinion, Shearson reviewed and analyzed: (i) the
Original Arrangement Agreement and subsequent amendment thereto, including the terms and
conditions of the SEDs; (ii) such publicly available information concerning Dome, Amoco Canada and
Amoco Corporation which they believed to be relevant to their inquiry, including the Form 10-Ks of
Dome and Amoco Corporation for the fiscal year ended December 31, 1986 and, for their revised
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opinion, the Form 10-Qs of Dome and Amoco Corporation as of March 31, 1987 and June 30, 1987; (iii)
their valuation of the assets of Dome as of December 31, 1986; (iv) financial results of other oil and gas
industry companies which they deemed to be comparable to either Dome or Amoco Corporation; (v)
financial and operating information with respect to the business operations and prospects of Dome
furnished to them by Dome, including the proposed Debt Restructuring Plan; (vi) a trading history of
the Common Shares and publicly traded Preferred Shares from April 27, 1984 to the time of their
opinions and a comparison of that trading history with those of companies which they deemed to be
comparable to Dome; (vii) a trading history of Amoco Corporation’s Common Shares from April 27,
1984 to the date of their opinions; and (viii) a comparison of the financial terms of the proposed
transaction with the terms of certain other recent transactions which they deemed to be relevant. In
addition, they had discussions with the management of Dome and Amoco Canada concerning their
businesses and operations, assets, present condition and future prospects, and undertook such other
studies, analyses and investigations as they deemed appropriate.

Shearson relied upon the accuracy and completeness of the financial and other information used
by them in arriving at their opinions without independent verification. In arriving at their opinions,
they did not conduct a physical inspection of the properties and facilities of Dome. Their opinions
were necessarily based upon conditions as they existed and could be evaluated as of the date of their
opinion and revised opinion.

Morgan Stanley and Shearson are internationally recognized investment banking firms. As part of
their respective investment banking activities, Morgan Stanley and Shearson are frequently engaged in
the valuation of businesses and their securities in connection with mergers and acquisitions, negotiated
underwritings, competitive biddings, secondary distributions of listed and unlisted securities and
valuations for estate, corporate and other purposes.

The Company has paid to Morgan Stanley fees aggregating U.S. $2.5 million with respect to the
delivery of its fairness opinion referred to above and certain financial advisory services rendered in
connection with such opinion and has agreed to reimburse Morgan Stanley for all out-of-pocket
expenses incurred by it as a result of providing such services. The Company has agreed to indemnify
Morgan Stanley against certain liabilities and expenses which may arise in connection with the
provision of such opinion and financial advisory services. The Company has also agreed to pay to
Morgan Stanley a fee of U.S. $11.5 million upon consummation of the Arrangement. Mr. F. B.
Whittemore, a managing director of Morgan Stanley, is a director of the Company. Morgan Stanley is
the holder of an option to acquire 2,750,000 Common Shares at $5.60 per share, which option expires
on November 3, 1988. As part of the Plan of Arrangement, such option will be cancelled without
payment to Morgan Stanley.

The Company has paid to Shearson fees aggregating U.S. $1 million with respect to the delivery of
its fairness opinion referred to above and certain financial advisory services, including the valuation
referred to below, rendered in connection with such opinion and has agreed to reimburse Shearson for
all out-of-pocket expenses incurred by it as a result of providing such services. The Company has
agreed to pay to Shearson a fee of U.S. $2 million if Dome is acquired or if the Debt Restructuring Plan
is consummated. The Company has agreed to indemnify Shearson against certain liabilities and
expenses which may arise in connection with the provision of such opinion and financial advisory
services.

The Company has paid other amounts to Shearson and Morgan Stanley for financial advisory
services not directly associated with the fairness opinions referred to above. Morgan Stanley and
Shearson also acted as co-lead underwriters in connection with a public offering of securities of the
Company in May 1985. Morgan Stanley has provided investment banking services in the past to Amoco
Corporation.

Lancaster Financial Advisors Inc. (“Lancaster”) has rendered an opinion to the holders of, and
one of the trustees with respect to, the Public Unsecured Affected Credit Facilities. In completing its
engagement in connection with such opinion Lancaster conducted such financial analysis, investiga-
tions and research as it determined appropriate or necessary. In addition, Lancaster determined and
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considered the value to such holders arising from a number of possible alternatives to the Plan of
Arrangement, including, without limitation, the sale of Dome as a going concern to another third party,
a sale of the assets of Dome and its subsidiaries under a court ordered receivership or bankruptcey, or a
long term orderly realization of such assets. Lancaster opined that the consideration which the holders
of such securities will be entitled to receive under the Plan of Arrangement is fair, from a financial
point of view, to such holders.

Lancaster was previously engaged during the period from July 28, 1987 to September 21, 1987 as
financial advisor to the holders of certain Institutional Unsecured Affected Credit Facilities of Dome.
In the course of that engagement, Lancaster provided, among other advice, the valuation of Dome
described below under “Valuations—Lancaster Valuation™. In completing its engagement with respect
to its fairness opinion, Lancaster considered the value of Dome and its valuation report dated
September 17, 1987 in the light of current circumstances, but was not asked to nor did it prepare a new
formal valuation report.

The Company has paid to Lancaster a fee of $425,000 with respect to the delivery of its fairness
opinion and has agreed to reimburse Lancaster for all out-of-pocket expenses incurred in connection
with its engagement. The Company has also agreed to indemnify Lancaster against certain liabilities
and expenses which may arise in connection with the provision of its fairness opinion.

Mr. H. Michael Burns, a director of the Company and a member of the Special Committee, is
President of Crownx Inc., which owns a 49% voting interest in Lancaster.

Valuations

Summarized below are valuations of Dome prepared by Shearson and by Lancaster in 1987. The
values reported in the Shearson valuation are not necessarily indicative of the actual values that could
be realized from the sale or liquidation of such business segments and assets and are based upon a
number of assumptions and conditions that may not be capable of being realized. Lancaster stated that
its valuation was the aggregate of the values which a purchaser should have been willing to pay for
each of Dome’s assets or business segments as at September 17, 1987, the date of the delivery of its
valuation report.

Shearson Valuation

On March 26, 1987, the Company engaged Shearson to perform a valuation of Dome (the
“Shearson Valuation”) in addition to providing the fairness opinion referred to above. In addition to
paying to Shearson the fee referred to in “Fairness Opinions”, the Company has agreed to indemnify
Shearson from certain liabilities which may be incurred in connection with the provision of the
Shearson Valuation. See “Fairness Opinions”.

Scope of Review. Shearson valued the Company as at December 31, 1986, based upon information
available to Shearson through May 12, 1987, the date of its report to the Company. In preparing the
Shearson Valuation, Shearson conducted discussions with the management of Dome and with
representatives of Coles, Nikiforuk, Pennell Associates Ltd. (“CNP”), Dome’s independent petroleum
engineers. To assist Shearson in valuing Dome’s undeveloped land holdings, Shearson employed
Seaton Jordan & Associates Ltd. (“Seaton Jordan™), an Alberta-based independent Canadian ap-
praiser. In preparing its valuation, Shearson relied on the accuracy and completeness of all information
available publicly or provided to it by the management of the Company or by CNP and did not
conduct any separate investigation for the purpose of verifying the accuracy or completeness of this
information. Shearson did not solicit any offers or inquiries with respect to the appraised assets or
businesses from potential purchasers, and therefore Shearson did not suggest that the amounts
reflected in the Shearson valuation could be obtained upon a sale of Dome, or any of its assets or
businesses, to unrelated third parties other than Amoco Canada.

Valuation Methodology. In preparing the Shearson Valuation, Shearson utilized the methodology
which it deemed most appropriate to valuing an oil and gas exploration and production company.
Assets with existing or projected cash flows were valued utilizing a discounted after-tax cash flow
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analysis with risk adjustments made to some asset categories. Assets with no existing cash flow were
valued on the basis of current market value or estimates of current market value.

The total asset value of Dome was increased for the estimated value of the Company’s existing tax
pools and reduced by an estimate of the cost of administering the Company’s assets over time. Both of
these adjustments were made utilizing discounted after-tax cash flow analysis.

The estimate of the total value of Dome utilizing this methodology was then compared to values
realized in other recent sales of North American exploration and production companies deemed by
Shearson to be comparable to Dome and to the total market values of publicly traded North American
independent exploration and production companies deemed by Shearson to be comparable to Dome.
Both of these comparable analyses supported the valuation of Dome utilizing the discounted cash flow
and market value methodology utilized by Shearson.

In reviewing Dome’s oil and gas reserves, Shearson relied extensively on analyses of oil and gas
reserves prepared by CNP. Future revenues for Dome’s oil and gas reserves, Syncrude reserves and
NGL system were projected utilizing (i) West Texas Intermediate crude oil prices per barrel assumed
by Shearson to be U.S. $17.00 in 1987, U.S. $18.00 in 1988, U.S. $19.00 in 1989 and increasing at 5% per
year thereafter until reaching a cap of U.S. $40.00 and (ii) natural gas prices assumed to be $1.70 per
thousand cubic feet in 1987 and 1988, $1.90 in 1989, and increasing by 5% per year thereafter until
reaching a cap of $5.50. The revenues were then discounted utilizing a 50.5% combined federal and
provincial Canadian tax rate and a 34% U.S. tax rate, where applicable, and a 12% after-tax discount
rate. Certain risk adjustments were made to the computed values of oil and gas production which was
currently not producing and to the Syncrude reserves.

The Company’s land holdings, Primrose Properties, investments, mineral assets and working
capital were valued on the basis of the market value of securities or estimates of the market value of
assets.

Valuation Conclusions. The following table sets forth a summary of the Shearson Valuation:

Valuation
(Millions of
Canadian
Dollars)
Oil anvd. s Properbiesi s s suns ioes i65s 655 i st s omsors eom s sms $2.141.8
Lo HolBepmn: - voceo i v s 5oms S50 5 B L5 kiind Bl v 305.6
Liquid Systems (NGL) .. ........oiiiiii e 754.0
Oil Sands:
SYRCPHHE 0005 550t 5,555 5.0 borun s miss smihon ovemri sims mibls Aibaris mies st e 27.0
Primrase: (1) cucc shin sy sy 557 5050 55505 fane susiocs suotens soone o imce ialere 79.0
Frontier: (Contract DEIBOg) .o o000 sovow w5 ivn v 21 o aus Tomk i 24.8
Investments:
Dome Mines Limited ............ ... . . ... 0ot 445.9
ESNCOTE (D)) 550 0000 555 555 Gromnn Seransa sine o ovan shoioms, imssimragar, Shsones dovrioeburit 366.2
Tax POOIBUIBY & s n sion-sovs S vim 5 05 S, fiion iarershmssis simmars somne Simsavass 543.0
MIETRIS.. . oo oma s sen o b s § 55% SRS S0 SI LEEE 5.6 Saib 6 o 41.3
Miscellaneous Assets............. ..o, 2.2
Working Capital . ...... ... 308.5
Unallocated General and Administrative Expense (4) .............. (670.5)
Total Valuation.............. .. ... .. ... oo, $4,438.8

(1) In estimating the value of the Primrose Properties, Shearson initially used a cash flow analysis that
vielded a substantially lower value than the $79 million exercise price of the Amoco Canada
option. Notwithstanding its analysis, Shearson concluded that the exercise price of the Amoco
Canada option was a reasonable representation of the fair market value of the Primrose Properties.

(2) The Company’s investment in Encor was disposed of effective December 9, 1987 for an aggregate
consideration of $398.5 million.
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(3) Tax pools are pools of income tax deductions arising as a result of investments in property, plant
and equipment which are used according to defined schedules to reduce taxable income.

(4) Unallocated general and administrative expense is the net present value of projected expenses
which are not allocable to any specific assets or business segments, but which reduce the
aggregate value of Dome’s assets.

Lancaster Valuation

Lancaster was engaged as financial advisor to certain of the creditors under the Institutional
Unsecured Affected Credit Facilities represented by a committee thereof (the “Unsecured Creditors
Committee”) pursuant to an engagement letter dated July 28, 1987 among Lancaster, the Unsecured
Creditors Committee and the Company.

Lancaster’s engagement included advising the Unsecured Creditors Committee on the following
matters:

1. the value of Dome for the purposes of the transaction contemplated by the Original
Arrangement Agreement;

2. the value of the various securities offered as consideration to the Shareholders and
creditors of Dome under the Original Arrangement Agreement; and

3. the merits, from a financial point of view, of the transaction contemplated by the Original
Arrangement Agreement from the perspective of certain of the unsecured creditors.

Lancaster’s advice was delivered to the Unsecured Creditors Committee on September 17, 1987
and a copy of its valuation report outlining its advice on the first two matters described above was
subsequently delivered, at the direction of the Unsecured Creditors Committee, to Dome for
information purposes. The Lancaster valuation represented Lancaster’s opinion of the fair market
value of Dome’s assets or business segments. Lancaster stated in its report that its valuation
represented the aggregate of the values which a purchaser should have been willing to pay for each of
Dome’s assets or business segments. The Company has not been advised as to Lancaster’s advice on the
third matter described above. Lancaster’s mandate did not include determining the fairness of the
consideration to be paid to Shareholders under the Original Arrangement Agreement.

The Company agreed to pay a fee of $750,000 to Lancaster for the provision of its services under
the engagement letter and agreed to reimburse Lancaster for all out-of-pocket expenses incurred in
connection with its engagement. The Company also agreed to indemnify Lancaster from certain
liabilities which may be incurred in connection with the provision of its services. Lancaster is currently
engaged as a financial advisor to the board of directors of a publicly traded subsidiary of the Company
and will receive a fee for its services.

Lancaster is an internationally recognized independent Canadian merchant banking firm whose
principals have extensive experience in mergers, acquisitions, valuations and fairness opinions.

Scope of Review. In its report dated September 17, 1987, Lancaster valued Dome as at June 30,
1987, except for the valuation of its publicly traded investments and subsidiaries, which reflected stock
market values as at August 24, 1987, Lancaster also valued, effective September 8, 1987, the cash and
securities offered by Amoco Canada pursuant to the Original Arrangement Agreement. Dome provided
Lancaster with all material public and nonpublic information which it requested and did not limit the
scope of Lancaster’s investigation. Lancaster had access to the same consultants, documents and
information which were provided to Shearson with respect to the Shearson Valuation. Lancaster
conducted discussions with the management of Dome concerning all aspects of Dome’s business.
Lancaster held discussions with representatives of CNP regarding Dome’s oil and gas reserves. To
assist Lancaster in valuing Dome’s undeveloped land holdings, Lancaster employed Seaton Jordan. In
preparing its valuation, Lancaster relied on the accuracy and completeness of all information available
publicly or provided to it by the management of Dome or by CNP and did not conduct any separate
investigation for the purpose of verifying the accuracy or completeness of this information. Lancaster
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also referred to and relied upon opinions and advice from outside experts retained by it, principally
with respect to the derivation of oil and gas price forecasts which Lancaster applied to certain of
Dome’s assets in its valuation.

Valuation Methodology. In preparing its valuation, Lancaster utilized the methodologies which it
deemed most appropriate to valuing an oil and gas exploration and production company, including
discounted cash flow analyses, capitalization of current and future earnings and cash flow, stock
market values, values derived from comparable transactions and book values.

In reviewing Dome’s oil and gas reserves, Lancaster relied extensively on analyses of oil and gas
reserves prepared by CNP. Future revenues for Dome’s oil and gas reserves, Syncrude reserves,
Primrose Properties, and NGL system were projected utilizing (i) West Texas Intermediate crude oil
prices per barrel in nominal dollars assumed by Lancaster to be U.S. $20.00 in 1987, U.S. $20.40 in 1988,
U.S. $20.81 in 1989, rising to U.S. $72.75 in 2005 and increasing thereafter at 6.5% per year and (ii)
natural gas prices assumed to be $1.79 per thousand cubic feet in 1987, $1.84 in 1988, $2.19 in 1989,
rising to $9.99 in 2005 and increasing thereafter at 6.5% per year. The revenues were then discounted
utilizing a 50.5% combined federal and provincial Canadian tax rate and after-tax discount rates of 11%
to 15% depending on the risks and costs associated with the assets or business segments being valued.
Certain risk adjustments were made to the computed values of oil and gas production which was
currently not producing and to the Syncrude reserves and Primrose Properties.

In projecting future cash flows from Dome’s NGL system, Lancaster used Dome’s internal
forecasting model, with certain modifications, including those suggested by an independent consulting
firm.

Dome’s land holdings, investments, and working capital were valued on the basis of the current
market value or estimates of the market value.

The total asset value of Dome was increased for the estimated value of Dome’s existing tax pools
and reduced by an estimate of the cost of administering Dome’s assets over time. Both of these
adjustments were made utilizing discounted after-tax cash flow analysis.

The estimate of the total value of Dome utilizing this methodology was then compared to values
realized in other recent sales of North American exploration and production companies deemed by
Lancaster to be comparable to Dome.

At Lancaster’s request, prior to the delivery of its advice to the Unsecured Creditors Committee,
Dome represented and warranted to Lancaster that Dome was not aware of any material facts not
made available to Lancaster which would reasonably be expected to affect the value of Dome.

Value of Dome’s Assets to Amoco Canada. This valuation represented Lancaster’s opinion of the
fair market value of Dome’s assets as at September 17, 1987 to a purchaser which effected the purchase
as contemplated by the Original Arrangement Agreement. Using its conclusions on the value of
Dome’s assets, Lancaster made adjustments to arrive at the value of Dome’s assets to Amoco Canada.
The first adjustment reflected the increase in asset value that would accrue to an industry purchaser
which, because of synergies, would be able to achieve general and administrative expense savings. The
second adjustment reflected the decrease in asset value that would have resulted, based on Lancaster’s
understanding of the transaction at that time, if Amoco Canada could not have succeeded to certain of
Dome’s tax pools. The effective date of this valuation was June 30, 1987, except for the valuation of
Dome’s publicly traded investments and subsidiaries, which reflected stock market values as at August
24, 1987.
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Canada (such as a significant decline in crude oil prices or foreclosure by holders of certain of the New
Securities should a default occur on such securities), Amoco Canada’s results of operations and
financial condition could be materially adversely affected. The subordination of the Series A SEDs to
Prior Indebtedness (see “DESCRIPTION OF NEW SECURITIES—SEDs—Subordination™) increases
the possibility that under such circumstances holders of Series A SEDs would not receive payments of
principal and interest. The Company believes, however, that any investment risk to the Shareholders
posed by such events should be considered in light of, and weighed by Shareholders against, the severe
economic hardship which Dome is presently experiencing and the material adverse impact on the
Company and the Shareholders which could result if the Arrangement were not consummated. See
“BACKGROUND TO THE ARRANGEMENT—Financial Condition of Dome”.

Borrowing Level and Debt Structure

The indebtedness to be incurred in connection with the Arrangement will result in a substantial
increase in Amoco Canada’s debt as a percent of total capitalization. As a result of the Arrangement, on
a pro forma combined basis as of December 31, 1987, Amoco Canada would have had approximately
$5,272 million of indebtedness (consisting of short-term debt, long-term debt, including the current
portion thereof, and advances from Amoco Corporation) and approximately $808 million of share-
holder’s equity. Accordingly, debt as a percent of total capitalization would have been 87 percent
compared with debt to total capitalization of 38 percent for Amoco Canada on an actual basis as of
December 31, 1987.

After the consummation of the Arrangement and the issuance of the New Securities, Amoco
Canada will also have significantly increased interest expense. After giving effect to the Arrangement,
Amoco Canada’s pro forma combined interest expense for the year ended December 31, 1987 would
have been approximately $557 million compared to Amoco Canada’s actual interest expense of
approximately $51 million for such year. See “PRO FORMA CONDENSED COMBINED FINANCIAL
INFORMATION OF AMOCO CANADA PETROLEUM COMPANY LTD.”

In connection with the Arrangement, Amoco Canada will grant to the holders of the ATNs
security interests in properties representing approximately one-third of the oil and gas production of
Amoco Canada and in substantially all of the oil and gas producing properties of Dome. In addition,
Amoco Canada will grant to the holders of the Senior Notes security interests in substantially all of the
NGL assets of Dome. See “DESCRIPTION OF NEW SECURITIES—ATNs” and “Senior Notes”. The
Marubeni Note will be secured by a security interest in one specific asset of the Company and the
Share Loan Notes will be secured by a security interest in a portion of the shares of Placer Dome
owned by Dome. See “DESCRIPTION OF NEW SECURITIES—Marubeni Note” and “Share Loan
Notes”. In the event of a default on such secured indebtedness (whether as a result of the failure to
make a payment or comply with a covenant, a cross-default or otherwise), the holders thereof will be
entitled to foreclose on such assets of Amoco Canada and its subsidiaries, including assets of Dome, in
which such holders have security. If such holders should attempt to foreclose on their collateral,
Amoco Canada’s financial condition and the value of the Series A SEDs would be materially impaired.

The New Securities contain certain provisions requiring Amoco Canada, among other things, to
comply with restrictions on its operations and ability to incur additional indebtedness. Amoco
Canada’s ability to comply with such provisions may be affected by events beyond Amoco Canada’s
control. In the event Amoco Canada fails to comply with any of these provisions, it could be in default
under certain or all of the New Securities, and, by virtue of cross-default provisions, could also be in
default under other agreements covering a substantial portion of its other indebtedness. In such event,
a substantial portion of Amoco Canada’s indebtedness could be accelerated, certain secured holders
would be entitled to foreclose on their collateral and Amoco Canada would be prohibited by the terms
of the Series A SEDs from making any payments on the Series A SEDs.

AMOCO CORPORATION IS NOT AN OBLIGOR ON, OR A GUARANTOR OF, OR LIABLE IN
ANY MANNER WITH RESPECT TO PAYMENTS ON, THE NEW SECURITIES. AMOCO CORPO-
RATION HAS NO OBLIGATION TO PROVIDE FINANCIAL SUPPORT TO AMOCO CANADA
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WITH RESPECT TO DEBT SERVICE OBLIGATIONS ON THE NEW SECURITIES OR
OTHERWISE.
Pro Forma Operating Results and Impact on Cash Flow

After giving effect to the Arrangement, Amoco Canada would have had a pro forma combined net
loss of $27 million for the year ended December 31, 1987, compared to Amoco Canada’s actual
reported net income of $146 million for such year. On a pro forma combined basis, Amoco Canada and
Dome would have reported a ratio of earnings to fixed charges of 1.2 to 1 for the year ended December
31, 1987 compared with Amoco Canada’s actual ratio of 6.1 to 1 for the year ended December 31, 1987.
See “PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION OF AMOCO CANADA
PETROLEUM COMPANY LTD.”

Based upon current levels of operations, it is expected that Amoco Canada and Dome on a
combined basis will be able to generate sufficient cash flow from operations to make all of the required
payments when due on the New Securities and to fund ongoing operating and capital expenditures.
Should there be a significant decline in crude oil prices, Amoco Canada believes that spending would
be correspondingly reduced so as to enable cash flow to adequately service indebtedness. In addition,
certain debt service requirements under the ATNs would be automatically adjusted. Should the
foregoing measures be insufficient to provide cash flow required to service indebtedness, Amoco
Canada would be required to consider selling certain assets or engaging in other transactions. There
can be no assurance that any such asset dispositions or other transactions could be accomplished on
favourable terms. Any adverse developments affecting Amoco Canada’s businesses after the Arrange-
ment (whether as a result of price fluctuations, general economic developments or otherwise) will
likely have a greater adverse effect on Amoco Canada’s cash flow and its ability to make required
payments on its indebtedness, including the Series A SEDs, than would have been the case prior to the
Arrangement. As a result of the increased indebtedness, Amoco Canada’s liquidity and its ability to
incur additional indebtedness or otherwise raise capital may also be restricted.

SEDs
Subordination

The SEDs, including the Series A SEDs, will be junior in right of payment to Prior Indebtedness.
Immediately following the consummation of the Arrangement, Prior Indebtedness is expected to be
approximately U.S. $2,819.7 million, based on Dome’s debt balances as of December 31, 1987, using
year-end foreign exchange rates and excluding any amounts relating to settlement of outstanding
issues under the APC/J Contract. Moreover, the SED Indenture does not restrict the ability of Amoco
Canada to incur additional Prior Indebtedness. By reason of the subordination provisions contained in
the SEDs, in the event of the insolvency, liquidation, reorganization, dissolution or other winding-up
of Amoco Canada or upon the acceleration of any Prior Indebtedness, the creditors who are holders of
Prior Indebtedness must be paid in full before the holders of the SEDs may receive any payment on
the SEDs. See “DESCRIPTION OF NEW SECURITIES—SEDs”.

Marketability

The Toronto Stock Exchange (the “TSE”) has conditionally approved the listing of the Series A
SEDs. Listing is subject to Amoco Canada fulfilling all of the requirements of the TSE on or before
August 1, 1988, including distribution of the Series A SEDs to a minimum number of public security
holders. Application will also be made by Amoco Canada to list the Series A SEDs on the New York
Stock Exchange (the “NYSE”). The Series A SEDs are a new issue of securities with no established
trading market. No assurance can be given as to the liquidity of any market that may develop for the
Series A SEDs. Further, there will be less liquidity for (and higher commission rates for executing
trades with respect to) Fractional Series A SEDs because such Fractional Series A SEDs will not be
eligible for trading on the NYSE or the TSE. See “PLAN OF ARRANGEMENT—Deposit Arrange-
ments and Procedure for Exchange of Securities and Payment of Creditors and Shareholders—Factors
Affecting the Series A SEDs and Fractional Series A SEDs”.

Given current economic and market conditions, Series A SEDs may initially trade at a discount
from their principal amounts. The market price of the Series A SEDs is expected to fluctuate to some
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extent with changes in the market price for the Amoco Corporation Common Shares issuable in
exchange therefor, and with changes in prevailing interest rates, market conditions, credit ratings that
may be assigned to the Series A SEDs and other factors which generally influence the price of
securities.

Effect of the Arrangement on Non-Assenting Creditors

The Arrangement, if implemented, will result in the contractual rights of creditors under the
Affected Credit Facilities being transferred to Amoco Canada. If the Arrangement is approved by a
sufficient number of creditors, the contractual rights of creditors of Dome who do not support the
Arrangement will be transferred without their approval.

In general, the Arrangement will not prevent creditors under those of the Affected Credit
Facilities not governed by the laws of Canada and who have not otherwise become subject to
Canadian law in respect of the Arrangement (“Non-Assenting Creditors”) from suing in or obtaining
judgment from a court outside of Canada (a “Foreign Court”) that does not recognize the Arrange-
ment, in respect of the Dome Indebtedness transferred to Amoco Canada under the Plan of
Arrangement which was formerly owing to such creditors under their Affected Credit Facilities. As a
result, assets of Dome situated outside of Canada may therefore be subject to attachment or seizure in
order to satisfy such a judgment of a Foreign Court if a court of the jurisdiction in which such assets
are located recognizes and enforces such judgment.

The Company and Amoco Canada have been advised by Bennett Jones, counsel to the Company,
that, upon the Arrangement becoming effective, no judgment entered by a Foreign Court in respect of
any Dome Indebtedness owed, prior to the Arrangement, to a Non-Assenting Creditor would be
enforced by a court in Canada against Amoco Canada, the Company or any of its subsidiaries, or their
respective assets, nor would such court grant judgment in favour of such Non-Assenting Creditor in
respect of such indebtedness.

Economic and Industry Conditions
General Conditions in the Qil and Gas Industry

In recent years there has been a significant decline in the prices of crude oil and natural gas from
previous levels. Crude oil and natural gas prices will continue to be determined by market forces and
other factors over which Amoco Canada has no control. Sales volume of natural gas will continue to be
dependent on the supply of and demand for natural gas, which in turn will in part be dependent upon
natural gas prices, over which Amoco Canada has no control. There can be no assurance that the
recent adverse trends in the oil and gas industry will not continue or that conditions will not worsen.

The Canadian oil and gas industry operates under a comprehensive system of regulations
governing land tenure, drilling activity, royalties, production rates, environmental protection, exports,
taxation and other matters. See “GOVERNMENTAL REGULATION OF THE OIL AND GAS INDUS-
TRY APPLICABLE TO AMOCO CANADA AND DOME”.

Competition and Marketing

Amoco Canada experiences significant competition in marketing its crude oil and natural gas
production. The ability to market production will continue to depend on a number of factors,
including the level of Canadian and foreign production, demand, exports of crude oil and natural gas,
marketing practices for competitive fuels, general national and worldwide economic conditions,
proximity and capacity of pipelines and governmental regulations. Amoco Canada, therefore, may
experience delays in marketing production, which would adversely affect its operations and the cash
flow from, and market value of, its properties.

Capital Expenditures

Significant capital expenditures will be required to explore and develop oil and gas properties of
Amoco Canada and Dome and to maintain oil and gas reserves near current levels. Amoco Canada has
undertaken to Investment Canada, based on certain assumptions and conditions, to make capital
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expenditures of at least $2,500 million in Canada during the five-year period following the Effective
Date. See “CONDUCT OF BUSINESS OF AMOCO CANADA AFTER THE ARRANGE-
MENT—Capital Expenditures”.

Upon the occurrence of certain economic events beyond Amoco Canada’s control (such as
substantially lower crude oil and natural gas prices), Amoco Canada believes that capital spending
would be reduced from otherwise desired levels as required to provide sufficient cash flow to service
and repay debt. Capital spending plans would be re-evaluated should economic conditions improve,
since failure to spend significant amounts for exploration and development over a prolonged period
would have an adverse impact on Amoco Canada’s reserve base and earnings potential.

Tax Considerations
Canada

If certain draft income tax legislation is enacted and applied to the Arrangement, a Shareholder
may be deemed to have received a dividend on the redemption of certain transitory shares issued
during the course of the Arrangement equal to the amount, if any, by which the aggregate of the fair
market value of the Series A SEDs, Fractional Series A SEDs, Rights and Cash Amount to which such
Shareholder is entitled exceeds the amount determined to be the appropriate paid-up capital of such
transitory shares. In the case of a Shareholder who is a non-resident of Canada, if the Company later
determines that the draft legislation will apply in the manner set forth above, then the Company will
withhold and remit tax to Revenue Canada equal to 25% of such deemed dividend, subject to reduction
under applicable income tax treaties. Funds for the remittance of such tax will be deducted from the
Cash Amount otherwise payable and, if insufficient, will be generated by a sale of Rights, Fractional
Series A SEDs or Series A SEDs on behalf of a Shareholder. The Company believes that even if the
draft income tax legislation is enacted there would be strong arguments in support of the view that the
transactions contemplated by the Arrangement should not be affected thereby. See “PLAN OF
ARRANGEMENT—Deposit Arrangements and Procedure for Exchange of Securities and Payment of
Creditors and Shareholders” and “CERTAIN TAX CONSEQUENCES—Certain Canadian Federal
Income Tax Consequences—Exchange of Common Shares and Preferred Shares for Series A SEDs.”

If the market value of the Series A SEDs, Fractional Series A SEDs and Rights is less than the
principal amount thereof, Shareholders may be required to include such difference in income as
interest. If a Shareholder exchanges Series A SEDs or Fractional Series A SEDs for Amoco Corporation
Common Shares between interest payment dates, such Shareholder may be required to include
accrued interest in income although Amoco Corporation will not make any payment or adjustment in
respect thereof. Amendments have been proposed to the Income Tax Act (Canada) which, if enacted,
may affect the tax consequences to Shareholders of the transactions contemplated by the Arrange-
ment. The Series A SEDs and Fractional Series A SEDs will constitute foreign property to trusts
governed by Registered Retirement Savings Plans and may give rise to a special tax in respect of
foreign property. See “CERTAIN TAX CONSEQUENCES—Certain Canadian Federal Income Tax
Consequences—Exchange of Common Shares and Preferred Shares for Series A SEDs” and “Owner-
ship and Sale or Redemption of the Series A SEDs” and “Registered Retirement Savings Plans”.

United States

If the market prices of the Series A SEDs and Fractional Series A SEDs on the Effective Date are
significantly less than their principal amounts, the Series A SEDs and Fractional Series A SEDs will
have original issue discount. A holder of a Series A SED or Fractional Series A SED who is a United
States Person (as defined herein) or a non-United States Person engaged in trade or business within
the United States would be required to accrue this excess amount as income for tax purposes over the
life of the Series A SED or Fractional Series A SED without receipt of any cash. See “CERTAIN TAX
CONSEQUENCES—Certain United States Federal Tax Consequences—Treatment of United States
Persons—Ownership and Sale or Redemption of Series A SEDs” and “Treatment of Non-United States
Persons—Ownership and Sale or Redemption of Series A SEDs”.
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Payments of dividends on Amoco Corporation Common Shares to persons who are not United
States Persons and who are not engaged in a United States trade or business will be subject to a 30
percent United States withholding tax unless a lower tax rate is provided for in a United States tax
treaty with the payee’s country of residence. Under the income tax treaty between Canada and the
United States, the rate of United States withholding tax rate on dividends paid to a holder of Amoco
Corporation Common Shares who, or which, is a resident of Canada and does not own 10 percent or
more of the Amoco Corporation Common Shares is reduced to 15 percent of the gross amount of the
dividends. See “CERTAIN TAX CONSEQUENCES—Certain United States Federal Tax Conse-
quences—Treatment of Non-United States Persons—Ownership of Amoco Corporation Common
Shares™.

Risk of Non-Consummation of the Arrangement

As noted above, the Company had been negotiating a Debt Restructuring Plan with its lenders
until mid-April 1987 in an attempt to resolve its financial difficulties. These negotiations were
terminated when the Company concluded that the Arrangement was a preferable solution to its
financial difficulties. In the event that the Arrangement is not successfully concluded, the Company
would either attempt to revive negotiations concerning the Debt Restructuring Plan or consider other
alternatives, including soliciting further acquisition proposals. No assurance can be given that in these
circumstances the Debt Restructuring Plan or any other restructuring plan could be concluded, or, if
concluded, that the terms thereof would be such as would allow the Company to continue to operate
as a viable entity. In view of the passage of time since negotiations were terminated, the continuing
uncertain economic climate in the oil and gas industry generally and depressed world crude oil and
natural gas prices in particular, the successful conclusion of the Debt Restructuring Plan or other
alternatives could be considered less likely and therefore the prospect of liquidation of the Company
could be greater than would otherwise have been the case. In the event of any such liquidation,
unsecured creditors and Shareholders would be likely to receive substantially less than the considera-
tion being offered to them pursuant to the Plan of Arrangement, if anything. See “BACKGROUND TO
THE ARRANGEMENT—Reasons for the Transaction”.

There are numerous conditions to the consummation of the Arrangement, some of which may not
be satisfied or waived on a timely basis, or at all, thus increasing the risk that the Arrangement will not
be consummated. The Company has granted Amoco Canada an option, subject to certain conditions, to
purchase the Primrose Properties for $79 million in the event the Arrangement is not consummated.
See “PLAN OF ARRANGEMENT—Conditions to the Arrangement Becoming Effective” and “Amend-
ment and Termination Rights”.

PLAN OF ARRANGEMENT
Introduction

The following is a summary of the material provisions of, and transactions contemplated by, the
Arrangement and is qualified in its entirety by reference to the Plan of Arrangement which is to be
substantially in the form set forth in Appendix C to this Proxy Statement. Each of the transactions
contemplated by the Arrangement is integral to the implementation of the Arrangement. Unless the
Plan of Arrangement is approved by the Court and the remaining conditions contained in the
Arrangement Agreement are satisfied, or waived to the extent capable of being waived by the party
entitled to the benefit thereof, no part of the Arrangement will be implemented.

Treatment of Creditors, Shareholders and Others Under the Arrangement

The indebtedness of Dome to certain creditors, aggregating approximately U.S. $288.9 million as at
December 31, 1987, using year-end exchange rates, will not be affected by the Plan of Arrangement,
these being the creditors under the Unaffected Credit Facilities. This total excludes any amounts
relating to the settlement of outstanding issues under the APC/] Contract. See “OTHER MATTERS
AFFECTING THE ARRANGEMENT—Amoco Canada’s Agreements with Dome Creditors and Share-
holders—Negotiations with APC/J”. The indebtedness of Dome to certain other creditors, aggregating
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approximately U.S. $4,313.7 million as at December 31, 1987, using year-end exchange rates, will be
affected by the Plan of Arrangement, these being the creditors under the Affected Credit Facilities.

Creditors Under the Affected Credit Facilities

The Plan of Arrangement generally provides that the creditors under the Affected Credit Facilities
will sell, assign and transfer all of their right, title and interest in and to such Affected Credit Facilities
and the Dome Indebtedness thereunder to Amoco Canada in exchange for cash, certain of the New
Securities or a combination of cash and certain of the New Securities. The actual amount of cash to be
paid and New Securities to be issued will depend upon the amount of indebtedness outstanding under
the Affected Credit Facilities as of the Settlement Date, the applicable percentage payout for each
facility and foreign exchange rates for the five business days preceding the Pricing Date.

For the purposes of the Plan of Arrangement, the indebtedness of Dome under the Affected
Credit Facilities has been classified into the following categories: Secured Affected Credit Facilities,
Institutional Unsecured Affected Credit Facilities and Public Unsecured Affected Credit Facilities.

Secured Affected Credit Facilities.

The Secured Affected Credit Facilities comprise indebtedness of Dome owing to 38 financial
institutions and other lenders. As at December 31, 1987, the approximate amount of such indebtedness
(converted where necessary into U.S. dollars at year-end exchange rates) was U.S. $2.770.3 million.
Based on such amount, creditors under the Secured Affected Credit Facilities would receive under the
Plan of Arrangement certain of the New Securities in the aggregate principal amount of U.S. $2,455.6
million, plus cash in the amount of U.S. $7.4 million in respect of Marubeni, with respect to the secured
portion of their indebtedness, including approximately U.S. $75.4 million resulting from the Placer
Dome Settlement (as defined in “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco
Canada’s Agreement with Dome Creditors and Shareholders—Placer Dome”). With respect to such
secured portion, such creditors would receive ATNs, Senior Notes, Share Loan Notes, Series A SEDs
(or Subordinated Notes or Series B SEDs in lieu thereof or exchange therefor) or, in the case of
Marubeni, cash and the Marubeni Note. In the event that the method of calculating the amount of
ATNs to be distributed to such creditors would result in the aggregate principal amount of the ATNs to
which such creditors would be entitled exceeding U.S. $1,700 million, each such creditor will receive
cash equal to its pro rata share of such excess. In the event that the method of calculating the amount
of SEDs to be distributed to such creditors would result in the aggregate principal amounts of the SEDs
to which such creditors would be entitled exceeding U.S. $236.5 million, each such creditor will
receive cash equal to its pro rata share of such excess (except that the SEDs to be received by certain
creditors pursuant to the Placer Dome Settlement shall not be so reduced). Amoco Canada does not
expect such cash payments in respect of the ATNs or the SEDs to be a material amount. See
“DESCRIPTION OF NEW SECURITIES” for a summary of the principal terms of the aforementioned
New Securities.

Certain creditors under the Secured Affected Credit Facilities are unsecured as to a portion of
their indebtedness. The unsecured portion of the indebtedness owed to such creditors (other than a
syndicate of insurance companies under the Secured Affected Credit Facility described in item A.10 of
Appendix G to this Proxy Statement (the “Insurance Facility”)), which was approximately U.S. $305.1
million as at December 31, 1987 (converted where necessary into U.S. dollars at year-end exchange
rates), will be treated under the Plan of Arrangement in the same manner as the indebtedness owed to
creditors under the Institutional Unsecured Affected Credit Facilities. Accordingly, such creditors
(other than creditors under the Insurance Facility) will receive under the Plan of Arrangement equal
principal amounts of Junior Notes and cash, in an aggregate amount equal to 45% of the amount of such
unsecured portion owed on the Settlement Date to such creditors. See “DESCRIPTION OF NEW
SECURITIES—]Junior Notes” for a summary of the principal terms of the Junior Notes. The unsecured
portion of the indebtedness owed to creditors under the Insurance Facility, which was approximately
U.S. $2.2 million as at December 31, 1987, will be treated under the Plan of Arrangement in the same
manner as the indebtedness owed to creditors under the Public Unsecured Affected Credit Facilities.
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Accordingly, creditors under the Insurance Facility will receive cash in an aggregate amount equal to
45% of the amount of such unsecured portion owed on the Settlement Date to such creditors under the
Insurance Facility.

The percentage payout to creditors or creditor groups under the Secured Affected Credit
Facilities in respect of their outstanding indebtedness, the portion of such indebtedness to be treated
as an unsecured portion and the New Securities to be issued to individual creditors or creditor groups
vary as between the Secured Affected Credit Facilities as a result of the settlements negotiated with
such creditors in obtaining their agreements in principle to the Arrangement. Such settlements were
based upon, among other things, the nature and value of the security held by such creditors under the
Affected Credit Facilities to which they are parties.

Institutional Unsecured Affected Credit Facilities.

The Institutional Unsecured Affected Credit Facilities comprise indebtedness of Dome owing to
39 financial institutions and other lenders. Certain of these lenders are also creditors under the
Secured Affected Credit Facilities by virtue of the indebtedness owing to them being deemed to be
secured in part and unsecured as to the remainder. As at December 31, 1987, the approximate amount
of such indebtedness (converted where necessary into U.S. dollars at year-end exchange rates) was
U.S. $1,371.9 million, including U.S. $305.1 million of indebtedness owed to creditors who are also
creditors under the Secured Affected Credit Facilities. Creditors under the Institutional Unsecured
Affected Credit Facilities will receive under the Plan of Arrangement equal principal amounts of
Junior Notes and cash in an aggregate amount equal to 45% of the amount of indebtedness owed on the
Settlement Date to such creditors. See “DESCRIPTION OF NEW SECURITIES—Junior Notes” for a
summary of the principal terms of the Junior Notes.

Public Unsecured Affected Credit Facilities.

The Public Unsecured Afected Credit Facilities comprise indebtedness of Dome owing under the
following unsecured credit facilities: the Beaufort Obligations, the Eurodollar Facilities and the Swiss
Francs Facilities. The Beaufort Obligations are owed by the Company to three corporations. The
indebtedness owing by the Company under the Eurodollar Facilities and the Swiss Francs Facilities
was issued in Europe and Switzerland, respectively, generally in bearer form as notes, bonds or
debentures. The Company estimates that there are in excess of 400 holders of the indebtedness under
the Eurodollar Facilities and in excess of 1,000 holders of the indebtedness under the Swiss Francs
Facilities. As at December 31, 1987, the approximate amount of indebtedness owing to creditors under
the Public Unsecured Affected Credit Facilities (converted where necessary into U.S. dollars at year-
end exchange rates) was U.S. $476.6 million. Such indebtedness is comprised of U.S. $245.2 million with
respect to the Swiss Francs Facilities, U.S. $227.4 million with respect to the Eurodollar Facilities and
U.S. $4.0 million with respect to the Beaufort Obligations. An additional U.S. $2.2 million, which is
owed to creditors under the Insurance Facility, will be treated in the same manner as indebtedness
owed to creditors under the Public Unsecured Affected Credit Facilities. Creditors under the Public
Unsecured Affected Credit Facilities will receive under the Plan of Arrangement cash in an aggregate
amount equal to 45% of the amount of indebtedness owed on the Settlement Date to such creditors.

Holders of Common Shares and Preferred Shares

Each Common Shareholder will be entitled to receive Series A SEDs in the principal amount of
U.S. $1.132766 for each Common Share held and each Preferred Shareholder will be entitled to receive
Series A SEDs in the principal amount of U.S. $5.604859 for each Preferred Share held, plus, in each
case, the Cash Amount to which such Shareholder is entitled. As described elsewhere herein, in
certain circumstances Shareholders will receive the cash proceeds of the sale of their Series A SEDs in
lieu of Series A SEDs. See “Deposit Arrangements and Procedure for Exchange of Securities and
Payment of Creditors and Shareholders—Right to Receive Series A SEDs” and “DESCRIPTION OF
NEW SECURITIES—SEDs” for a summary of the principal terms of the SEDs.

As at April 22, 1988, 358,987,896 Common Shares, an aggregate of 4,374,953 Series A Preferred
Shares and Series B Preferred Shares and 1,377,500 Series C Preferred Shares were issued and
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outstanding as fully paid and non-assessable shares in the capital of the Company. The Series A
Preferred Shares and the Series B Preferred Shares are convertible into one another at any time on a
share-for-share basis at the option of the holder and are redeemable at the option of the Company at
$25.40 per share after August 31, 1987, declining thereafter by $0.20 per share annually to $25.00 after
August 31, 1989. The Company is required to redeem 72,500 Series C Preferred Shares annually at a
redemption price of $25.00 per share. The Company suspended dividends on, and redemptions and
purchases of, all of its Preferred Shares on June 1, 1986.

As at December 31, 1987, dividends in arrears on the Preferred Shares amounted to $21 million.
Pursuant to the Plan of Arrangement, no separate consideration will be received by Preferred
Shareholders in respect of such arrearages.

Factors In Establishing Consideration to be Paid to Shareholders

In soliciting acquisition proposals for Dome, bidders were advised that for a proposal to be
acceptable it must be more favourable than the Debt Restructuring Plan to the Shareholders as well as
the creditors of Dome. In negotiations, the Company and its financial advisors strongly encouraged
bidders to purchase Dome on a going concern basis and to submit a proposal in which the
consideration allocated to the Shareholders represented a premium over market value.

The face value of the consideration to be made available to the Shareholders in the Original
Arrangement Agreement represented a premium of approximately 23% over the weighted average of
the prevailing market prices for the publicly traded Common Shares and Preferred Shares during the
20 trading days preceding April 11, 1987. While the Series C Preferred Shares are not traded publicly,
the holders thereof are being offered the same consideration as the other Preferred Shareholders, as all
three series of Preferred Shares were originally issued at the same price. See “CERTAIN
CONSIDERATIONS—SEDs—Marketability”.

Amoco Canada will realize certain benefits by acquiring Dome as a going concern, such as
maintenance of existing business and contractual relationships (including operatorships), and preser-
vation of a highly-regarded work force. In addition, the method of acquisition under the Plan of
Arrangement allows, to the extent possible, for the preservation of Dome’s tax pools. Amoco Canada
believes, nevertheless, that an acquisition of Dome structured as a purchase of assets in the context of
an insolvency proceeding—which could be accomplished without any consideration being paid to the
Shareholders—would be more advantageous from a tax perspective to a purchaser than the Plan of
Arrangement since in an asset purchase the acquiring company would be allowed to deduct for future
tax purposes depreciation or amortization based upon the higher book value of the assets attributable
to the purchase price.

Holders of Dome Options and Lenders’ Shares

As at December 31, 1987 there were outstanding options (“Dome Options™) to purchase 8,904,010
Common Shares, exercisable at prices ranging from $1.95 to $5.60 per share and for varying periods of
time through October 1, 1996. Mr. J. H. Macdonald, the Chairman of the Board of the Company, holds
options to purchase 1,500,000 Common Shares at a price of $2.75 per share and Morgan Stanley holds
an option to purchase 2,750,000 Common Shares at a price of $5.60 per share. The remainder of the
Dome Options are held by former or present officers and employees of Dome. Pursuant to the Plan of
Arrangement, holders of the Dome Options (other than Morgan Stanley, whose option will be
cancelled upon consummation of the Arrangement) will be entitled to receive a cash payment of $0.15
per option share. See “DOME PETROLEUM LIMITED—Executive Compensation—Other Plans”.

In connection with the implementation of the Interim Plan, the Company granted to certain of its
lenders an option to receive fees in connection with their credit facilities payable in Common Shares
instead of cash. These shares (the “Lenders’ Shares”) were to have been issued at market prices
prevailing at the time of expiration of certain waivers granted by such lenders pursuant to the Interim
Plan. Under the Plan of Arrangement, the lenders entitled to receive Lenders’ Shares will receive cash
payments totalling approximately U.S. $3.2 million and $7.0 million in exchange for their right to
receive such shares.
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Consideration

The following table illustrates the face value of the consideration proposed under the Plan of
Arrangement based on Dome’s debt balances as at December 31, 1987. The values shown for all New
Securities reflect their aggregate principal amounts. Given current economic and market conditions,
Series A SEDs may initially trade at a discount from their principal amounts. The amount of the actual
settlements will be based on Dome Indebtedness as of the Settlement Date and on an average of
exchange rates for the five business days preceding the Pricing Date, and, accordingly, will vary from
the amounts set forth below, which are provided solely for purposes of illustration:

Consideration
(Millions of U.S. Dollars, Except as Noted) (1) g

Average Share Unaffected Subor- Total
Debt  Percentage Senior  Loan Marubeni Credit Junior dinated Consider-

Balance Payout  ATNs Notes  Notes Note  Facilities Notes Notes(2) Cash ation
Secured Creditors(3) ........... $27703  91.2%||$1699.5 $3526 $1624 $75 8 —  $ 687 $1582 § 77.0(4) $25259
Institutional Unsecured Creditors 10668  45.0 2 - — == - 240.1 — 2401 480.2
Public Unsecured Creditors...... 4766  45.0 = - - — - — - 214.5 214.5
Total Affected Credit Facilities 4,313.7 74.7 1,699.5 352.6 162.4 “ﬁ — 3088 1582 531.6 3,220.6
Unaffected Credit Facilities ...... 2889  100.0 - — - — 288.9 - —~ — 288.9
Shareholders(5) « .s-:visavnannes - —_ — - = = — — 4389 10.1(6) 4490
Total ..o $46026 — (816995 $3526 $1624 $75  $288.9 $3088 $50T.0 $5417  $39585
Total (Cdn. Dollars) .......... $5.9844  — |[$22007 $4585 $2112 398 83756 S40L5 $7T64 $T043  $51470

(1) All amounts are based upon Dome Indebtedness, including accrued and deferred interest, as at
December 31, 1987, but excluding any amounts relating to the settlement of the outstanding issues
under the APC/] Contract and Placer Dome’s unsecured claims against Dome that will be released
and discharged pursuant to the Placer Dome Settlement. See “OTHER MATTERS AFFECTING
THE ARRANGEMENT—Amoco Canada’s Agreements with Dome Creditors and Sharehold-
ers—Placer Dome” and “Negotiations with APC/J”. Foreign exchange rates used to convert debt
balances to U.S. dollars are U.S. $0.7691 per Cdn. dollar, U.S. $0.6366 per DM, and U.S. $0.7865 per
SFr. ATNs, Senior Notes, Share Loan Notes and the Marubeni Note will be secured by various
assets of Amoco Canada and Dome and rank prior to the Junior Notes, Subordinated Notes and
SEDs. Junior Notes will be unsecured subordinated obligations of Amoco Canada ranking senior
to the Subordinated Notes and SEDs and subordinate to the ATNs, Senior Notes, Share Loan
Notes and Marubeni Note. Subordinated Notes will be unsecured subordinated obligations of
Amoco Canada ranking equally with the SEDs and subordinate to the ATNs, Senior Notes, Share
Loan Notes, Junior Notes and Marubeni Note. The aggregate consideration set forth in the table
reflects the sale, in December 1987, of the shares of Encor held by Dome.

(2) Certain lenders may elect to receive Subordinated Notes in lieu of, or in exchange for, SEDs.

(3) Includes the secured and unsecured portion of indebtedness under the Secured Affected Credit
Facilities, including the Marubeni indebtedness.

(4) Includes U.S. $7.4 million to be paid to Marubeni and U.S. $1.0 million to be paid to creditors
under the Insurance Facility.

(5) Includes Placer Dome. See “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco
Canada’s Agreements with Dome Creditors and Shareholders—Placer Dome™.

(6) Represents amounts to be paid to holders of Dome Options and Lenders’ Shares, but excludes
Cash Amounts to be paid to Shareholders.

Description of the Plan of Arrangement

The Plan of Arrangement provides for a series of related transactions to take place in a particular
sequence on the Effective Date, none of which will occur unless all occur. These transactions include
charter amendments, amalgamations, amendments to the terms of certain of the Affected Credit
Facilities and the securities exchanges with, and cash payments to, creditors of Dome and Shareholders
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described above under “Treatment of Creditors, Shareholders and Others Under the Arrangement.”
These transactions, together with certain transfers of shares of various subsidiaries of the Company
and of selected properties and assets within the Dome group of companies which are to occur prior to
the Effective Date, have been designed to, among other things, achieve a desired recapitalization of
the Company and certain of its subsidiaries, combine certain indebtedness of the Company and its
subsidiaries that will be acquired by Amoco Canada into one corporation so that it may be dealt with in
a common manner under the Arrangement, and, to the extent possible, allow for the preservation of
Dome’s tax pools so that such pools will be available to reduce future taxable income of Dome. The
Plan of Arrangement will be substantially in the form set forth as Appendix C to this Proxy Statement.

The following is a summary of the principal transactions provided for in the Plan of Arrangement
affecting Shareholders:

1. The Company will amalgamate with a number of its wholly owned subsidiaries, after which
holders of Common Shares and Preferred Shares will hold shares of the amalgamated company
identical to the Common Shares and Preferred Shares.

2. Following the foregoing amalgamation, the Company will amalgamate with Amoco Acquisition
and another of the Company’s wholly owned subsidiaries. Upon such amalgamation, Common Shares
and Preferred Shares will be converted into transitory Class X preferred shares (“Class X Preferred
Shares”) of the new amalgamated company, which shares will be outstanding only momentarily prior
to their redemption as described below. Amoco Holdings will receive common shares of the new
amalgamated company in the amalgamation.

3. Amoco Canada will acquire all of the Dome Indebtedness from the holders thereof in exchange
for certain of the New Securities and, in certain instances, cash.

4. The Class X Preferred Shares will be redeemed in accordance with their terms by the transfer
to the Depositary, for the benefit of the former Common Shareholders and Preferred Shareholders, of
up to U.S. $438.9 million aggregate principal amount of Series A SEDs and cash in an amount sufficient
to pay the aggregate Cash Amount due in respect of the Common Shares and Preferred Shares to be
exchanged, in the manner set forth under “Deposit Arrangements and Procedure for Exchange of
Securities and Payment of Creditors and Shareholders”. As a result, the new amalgamated company
will become an indirect wholly owned subsidiary of Amoco Canada and each former holder of
Common Shares will be entitled to receive approximately U.S. $1.13 principal amount of Series A SEDs
for each Common Share formerly held and each former holder of Preferred Shares will be entitled to
receive approximately U.S. $5.60 principal amount of Series A SEDs for each Preferred Share formerly
held, plus, in each case, the Cash Amount to which such Shareholder is entitled.

Conditions to the Arrangement Becoming Effective

In order for the Arrangement to become effective, the following must have occurred:

(a) the Plan of Arrangement must have received the requisite levels of approval set forth in
the Interim Order of the various groups or classes of creditors under the Affected Credit Facilities
and of the Shareholders as described under “Creditor Approvals” and “Shareholder Approval”
below. The Interim Order provides that Amoco Acquisition shall not proceed with an application
for the Final Order unless the requisite levels of approval have been obtained from the Secured
Group and the Institutional Unsecured Group (each as defined below); however, the Court may
exercise its discretion, under certain exceptional circumstances, to approve the Plan of Arrange-
ment even though the requisite levels of approval have not been obtained from the Public
Unsecured Group (as defined below) or the Shareholders;

(b) the Plan of Arrangement must have been approved by the Court as described under
“Court Approval” below; and

(c) certain other conditions as described under “Other Conditions to the Implementation of
the Arrangement” below must have been fulfilled.
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Upon fulfillment or, in certain cases, waiver of the foregoing conditions, Articles of Arrangement
will be filed under the CBCA together with such other material as may be required and a Certificate of
Amendment giving effect to the Arrangement will be issued. It is expected that this would occur as
soon as possible after the Final Order approving the Arrangement is obtained and the other conditions
to the Arrangement are satisfied or waived. The precise timing of the Effective Date will be publicly
announced when known.

Creditor Approvals

For the purposes of voting upon or otherwise approving the Plan of Arrangement, the Interim
Order has divided the creditors under the Affected Credit Facilities into the following groups or
classes:

(a) the creditors holding the secured portions of the Secured Affected Credit Facilities
constitute a single group (the “Secured Group”), with each such facility constituting a separate
class;

(b) the creditors holding the unsecured portions of the Secured Affected Credit Facilities,
other than the creditors under the Insurance Facility, and the creditors under the Institutional
Unsecured Affected Credit Facilities constitute a single group (the “Institutional Unsecured
Group”); and

(c) the creditors under the Public Unsecured Affected Credit Facilities and the creditors
holding the unsecured portion of the Insurance Facility constitute a single group (the “Public
Unsecured Group™).

For the purposes of voting upon or otherwise approving the Plan of Arrangement, the Interim
Order establishes levels of approval for various groups or classes of creditors under the Affected Credit
Facilities and sets forth the manner of obtaining such approval as follows:

(a) Secured Group—the approval of each of the classes in the Secured Group is required and
is to be obtained by the execution of Arrangement Consents. As of the date hereof, each of the
creditors in the Secured Group has signed an Arrangement Consent, except for the three creditors
under the Insurance Facility.

(b) Institutional Unsecured Group—the approval of not less than two-thirds of the aggregate
outstanding debt (the “Institutional Unsecured Debt”) under the Institutional Unsecured Af-
fected Credit Facilities and unsecured portions of the Secured Affected Credit Facilities (except
the unsecured portion of the Insurance Facility) is required and is to be obtained by the execution
of Arrangement Consents. As of the date hereof, creditors within the Institutional Unsecured
Group representing at least 66%% of the Institutional Unsecured Debt have executed and
delivered Arrangement Consents. Members of the creditor group represented by the Unsecured
Creditors Committee executed their Arrangement Consents based on an earlier draft of the Plan
of Arrangement than that set forth in Appendix C, and, accordingly, such creditors have reserved
the right in their Arrangement Consents to review any changes to the Plan of Arrangement since
such earlier draft. Amoco Canada intends to formally submit the Plan of Arrangement to such
creditors for their approval as soon as practicable. In the event the required approval level is not
maintained Amoco Acquisition may apply to the Court for further directions regarding the calling
of a meeting for this group for the purpose of obtaining approval of the Plan of Arrangement by
vote.

(¢) Public Unsecured Group—subject to further order of the Court, the approval of not less
than two-thirds of the principal of the aggregate outstanding debt under the Public Unsecured
Affected Credit Facilities and the unsecured portion of the Insurance Facility voted in respect of
the Plan of Arrangement is required, provided that the approval of not less than three-quarters of
the principal of the aggregate outstanding debt under the Eurodollar Facilities voted in respect of
the Plan of Arrangement is required and provided further that the holders of not less than two-
thirds of the principal of the aggregate outstanding debt under the Swiss Franes Facilities consent
to the Plan of Arrangement. The approval of the creditors holding the unsecured portion of the
Insurance Facility and the creditors under the Beaufort Obligations will be obtained by the
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execution and delivery of Arrangement Consents. The approval of the creditors under the
Eurodollar Facilities will be obtained by votes to be recorded at meetings of such creditors to be
held on May 24, 1988 in accordance with the provisions of the applicable trust deed or indenture,
as the case may be. The approval of the creditors under the Swiss Francs Facilities will be
obtained by the execution and delivery of appropriate written consents. In the event the required
approval level is not obtained from the creditors under the Swiss Francs Facilities in accordance
with the foregoing, Amoco Acquisition may apply to the Court for further directions in respect of
the approval process for such creditors.

Shareholder Approval

The Interim Order provides that, subject to further order of the Court, the Company shall seek
the approval of the Plan of Arrangement by the Shareholders in the manner set forth therein.

For the purposes of voting upon the Plan of Arrangement, the Interim Order has classified the
Shareholders, being comprised of the Common Shareholders and the Preferred Shareholders, as a
single group (the “Shareholder Group”).

The Interim Order further provides that, for the purposes of the Shareholder Group, and subject
to further order of the Court, the majority required to pass a resolution approving the Plan of
Arrangement shall be not less than two-thirds of the votes cast in person or by proxy at the
Shareholder Meeting. Placer Dome, a Shareholder holding approximately 18.5% of the outstanding
Common Shares (which constitutes approximately 18.2% of the total votes entitled to be cast at the
Shareholder Meeting), has agreed with Amoco Canada to vote its Common Shares in favour of the
Arrangement. See “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco Canada’s
Agreements with Dome Creditors and Shareholders—Placer Dome”.

Court Approval

An arrangement under the CBCA requires court approval. On December 1, 1987, Amoco
Acquisition obtained a preliminary order (the “Preliminary Order”) of the Court providing directions
as to the time for, and manner of, service of notice on the creditors under the Affected Credit
Facilities, Shareholders and others of an interim application of Amoco Acquisition relating to the
Arrangement. Following the giving of notice of the interim application in accordance with the
Preliminary Order, Amoco Acquisition obtained an interim order of the Court dated February 4, 1988,
(i) declaring that a plan of arrangement in substantially the form of the draft plan of arrangement filed
with the Court is an arrangement within the meaning of the CBCA, (ii) declaring that the Court has
the jurisdiction to approve such plan of arrangement and that, in the event that the Court grants the
Final Order, then upon the filing of the Articles of Arrangement and the issuance of the Certificate of
Amendment, the Plan of Arrangement will be effective under the CBCA in accordance with its terms,
(i) providing for the calling and the holding of the Shareholder Meeting and the other meetings or
consent procedures of creditors within the Public Unsecured Group and the Institutional Unsecured
Group, and (iv) dealing with other procedural matters.

On March 17, 1988, Amoco Acquisition obtained a second interim order scheduling the hearing to
approve the Plan of Arrangement and establishing certain procedures regarding dissenting Sharehold-
ers. Pursuant to such order, the hearing in respect of the Final Order is scheduled to take place at the
Court House in Calgary, Alberta, commencing on June 13, 1988. At this hearing, Common Sharehold-
ers, Preferred Shareholders and all creditors under the Affected Credit Facilities who wish to
participate or to be represented or to present evidence or argument may do so, subject to filing and
serving a notice of their intention to appear and satisfying other requirements, all as specified in the
Notice Concerning Application contained in this Proxy Statement. In the event the hearing is
adjourned, the Interim Order provides that only those persons who have filed and served a notice of
intention to appear shall be served with notice of the adjourned date. The Interim Order expressly
provides that any submission about the adequacy of the disclosure provided to Shareholders concern-
ing the Plan of Arrangement may be addressed at the time of the application for the Final Order.
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Pursuant to the Interim Order, Shareholders exercising their rights to dissent as described under
“DISSENTING SHAREHOLDERS” will have the right to make representations on the application for
the Final Order notwithstanding the exercise of such rights of dissent, provided that a notice of
intention to appear has been filed and served.

The authority and discretion of the Court in considering whether or not to approve the Plan of
Arrangement under the CBCA is very broad. Counsel has advised the Company that, in exercising its
discretion, the Court will consider, among other things, the fairness of the Arrangement and the
adequacy of disclosure provided to Shareholders. In addition, the Court may alter or remove
Shareholders’ dissent rights. See “DISSENTING SHAREHOLDERS”.

Under the Interim Order, the Court has, subject to further order of the Court, set the approval
level for Shareholders at not less than two-thirds of the Common Shares and Preferred Shares voting as
a single class in person or by proxy at the Shareholder Meeting. However, the Court has ordered
separate tabulations of the votes of Amoco Canada, if any, the votes of each series of Preferred Shares,
the votes of the Common Shares and the votes of Placer Dome, the results of which the Court will also
consider in its determination of the fairness of the Arrangement. In addition, the Court has set certain
levels of approval for the various groups or classes of creditors as set forth above.

In considering whether the Plan of Arrangement is fair the Court will consider, among other
things, whether all of the approval levels set forth above (or some other levels as subsequently
determined by the Court in the exercise of its discretion) have been reached. The Interim Order
provides that Amoco Acquisition shall not proceed with an application for the Final Order unless the
requisite levels of approval have been obtained from the Secured Group and the Institutional
Unsecured Group. However, the Court may exercise its discretion under certain exceptional circum-
stances to approve the Plan of Arrangement even though the requisite levels of approval have not been
obtained from the Public Unsecured Group or the Shareholders. In addition, as the authority and
discretion of the Court are very broad, the Court may amend all or any of the terms of the Plan of
Arrangement or approve such plan subject to such terms and conditions as it thinks fit. In either such
event, each of the creditors in the Secured Group and the Institutional Unsecured Group and each of
the creditors under the Beaufort Obligations may terminate its Arrangement Consent. In the event of
certain amendments, the consents or resolutions under the Eurodollar Facilities and the Swiss Francs
Facilities, as the case may be, approving the Plan of Arrangement may no longer be effective. See
“BACKGROUND TO THE ARRANGEMENT—Agreements in Principle and Arrangement Consents”.

Certain Shareholders appealed to the Alberta Court of Appeal, on various grounds, the granting of
the Interim Order. On April 19, 1988 a three member panel of the Alberta Court of Appeal
unanimously dismissed such appeals on all grounds. Such Shareholders may seek leave to appeal the
granting of the Interim Order to the Supreme Court of Canada.

Other Conditions to the Implementation of the Arrangement

Pursuant to the Arrangement Agreement, the obligations of Amoco Canada and the Company to
consummate the transactions contemplated thereby and, in particular, to complete the Arrangement
and file Articles of Arrangement under the CBCA giving effect to the Plan of Arrangement, are subject
to the fulfillment or waiver of a number of significant conditions. In addition to the requisite
Shareholder and creditor approvals described above, each of the conditions set forth below must be
satisied on or before the Effective Date or waived, to the extent capable of being waived, by the party
benefiting from such condition. As of the date hereof, the conditions set forth in clauses (¢) and (d) (i)
and (ii) below have been satisfied; however, there can be no assurance that the remaining conditions
will be satisfied or waived on a timely basis, or at all:

(a) while the Interim Order sets forth levels of approval for certain creditors which are less
than unanimous or, in the case of the Eurodollar Facilities, on an aggregate rather than series by
series basis, as detailed above, such of the Secured Group, the Institutional Unsecured Group, the
creditors under the Beaufort Obligations and Placer Dome as Amoco Canada shall determine must
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consent to the Plan of Arrangement and the approval under the Eurodollar Facilities must be on a
series by series basis:

(b) the Final Order shall have been issued in form and substance satisfactory to Amoco
Canada;

(¢) the Competition Tribunal under the Competition Act (Canada) shall not have (i) made a
finding that the transactions contemplated by the Arrangement Agreement and the Arrangement
prevent or lessen, or are likely to prevent or lessen, competition substantially, or (11) issued an
order under Section 64 of that Act (see “Regulatory Matters” below);

(d) all necessary regulatory and similar reviews, consents and approvals of governmental
authorities, stock exchanges, securities and commodities commissions and other regulatory
agencies with respect to the transactions contemplated by the Arrangement Agreement shall have
occurred or been obtained, in form and substance satisfactory to Amoco Canada, including the
following:

(i) approval of Investment Canada under the Investment Canada Act (Canada) in
respect of the proposed acquisition of control of Dome by Amoco Canada under the
Arrangement (see “Regulatory Matters” below); and

(ii) leave of the National Energy Board under the National Energy Board Act (Canada)
relating to the participation of certain of the Company’s subsidiaries in the amalgamations
contemplated by the Plan of Arrangement (see “Regulatory Matters” below);

(e) receipt by Amoco Canada of favourable advance income tax rulings, in form and
substance satisfactory to Amoco Canada, from Revenue Canada, Taxation and applicable provin-
cial taxation authorities with respect to various aspects of the Arrangement;

(f) an accommodation having been reached with APC/] concerning existing contractual
obligations of Dome (see “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco
Canada’s Agreements with Dome Creditors and Shareholders—Negotiations with APC/]J”);

(g) there shall have been no material adverse change in (nor any event, condition or state of
facts which may reasonably be expected to materially and adversely affect) the assets, financial
condition or business of the Company and its subsidiaries except (i) any changes attributable to a
decline in the price of hydrocarbons and (ii) any changes disclosed pursuant to the Arrangement
Agreement by the Company to Amoco Canada;

(h) no event of default shall exist on the Effective Date, which has not been waived, under
any material obligation of the Company or any of its subsidiaries entitling any parties thereto to
accelerate the maturity of amounts owing thereunder except any obligation under the Affected
Credit Facilities; and

(i) there shall not be in force any law, rule or order restraining or enjoining the consumma-
tion of the transactions contemplated by the Arrangement or which would result in a judgment or
assessment of material damages relating to such transactions or which would prohibit Amoco
Canada’s ownership or operation of any material portion of Dome’s assets or compel Amoco
Canada or Dome to sell or hold separately any material portion of the assets of the Company or
Amoco Canada or any of their subsidiaries, or the shares or debt to be acquired under the
Arrangement or which would impose or confirm material limitations on the ability of Amoco
Canada to effectively exercise full rights of ownership (including voting rights) of the equity
securities of Dome.

Regulatory Matters

As described above, the obligations of Amoco Canada and the Company to consummate the
Arrangement are subject, among other things, to receipt of various regulatory consents or approvals,
the status of certain of which are described below.
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Competition Act

The Competition Act (Canada) (the “Competition Act”) provides for, among other things, the
general regulation of trade and commerce in respect of mergers and acquisitions which may affect
competition in Canada. Amoco Canada and the Company jointly filed materials with the Bureau of
Competition Policy to support their application for an Advance Ruling Certificate or alternatively a
formal indication by the Director of Investigation and Research under the Competition Act that he
would not oppose the Arrangement by referring the matter to the Competition Tribunal. By letter
dated October 28, 1987, the Director of Investigation and Research advised the parties that his review
of the matter had concluded and that, in his opinion, there were not sufficient grounds to refer the
matter to the Competition Tribunal. The Director of Investigation and Research will monitor the
transaction for three years after the acquisition is substantially completed to determine whether any
concerns subsequently develop which would cause him to require a further review under the
Competition Act. The merger provisions of the Competition Act provide a three-year period after
substantial completion of a merger or acquisition in which it may be dissolved in whole or in part by
order of the Competition Tribunal, upon application by the Director of Investigation and Research,
where the Competition Tribunal finds that the merger or acquisition prevents or lessens, or is likely to
prevent or lessen, competition substantially.

Investment Canada Act

The Investment Canada Act (Canada) (the “Investment Canada Act”) governs the acquisition,
directly or indirectly, by non-Canadians (as defined in the Investment Canada Act) of control of
existing Canadian businesses and the establishment by non-Canadians of new businesses in Canada.
Under the Investment Canada Act, a non-Canadian proposing to directly acquire a Canadian business
which has gross assets equal to or in excess of $5 million must first file an application for review and
receive the approval for such investment of the federal cabinet Minister designated for such purpose
(the “Minister”). In order to give an approval, the Minister must be satisfied, taking into account
relevant factors prescribed in the Investment Canada Act, that the proposed investment is likely to be
of “net benefit” to Canada.

Amoco Canada is a non-Canadian under the Investment Canada Act and in June 1987 filed an
application for review with Investment Canada, the review agency established under the Investment
Canada Act, relating to Amoco Canada’s proposed acquisition of the Company, including a number of
specified subsidiaries and affiliates of the Company and other entities in which the Company holds
interests. By letter dated December 21, 1987, the Minister approved the proposed transaction.

In support of its application for review, and in consideration of the Minister’s approval, Amoco
Canada has agreed to carry out a number of specific undertakings related to certain of Amoco Canada’s
plans for the combined company. Such undertakings are described under “CONDUCT OF BUSINESS
OF AMOCO CANADA AFTER THE ARRANGEMENT".

Such undertakings and the implementation thereof are subject to the completion of the Arrange-
ment and are based on circumstances projected at the time of submission and the assumptions that
world crude oil prices would not drop below a specified price per barrel and that Alberta natural gas
prices would track crude oil prices. The undertakings are also subject to other factors outside the
control of Amoco Canada, such as Canadian economic conditions, government royalty and tax regimes,
geologic conditions, natural gas marketing constraints and the co-operation of joint venture partners.

In accordance with policies published by Investment Canada, the undertakings and other plans
submitted by Amoco Canada in its application for review will be subject to monitoring by Investment
Canada for a number of years following the consummation of the Arrangement. Such policies state in
effect that, where the inability of Amoco Canada to fulfill an undertaking is clearly the result of factors
beyond its control, it will not be held accountable. Amoco Canada’s undertakings and plans were
submitted on the understanding outlined in these policies.
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National Energy Board Act

The National Energy Board Act (Canada) (the “NEB Act”) provides, among other things, for the
regulation of pipelines in Canada. Under the NEB Act a regulated pipeline company may not
amalgamate with any other company without the leave of the National Energy Board. Because certain
of the subsidiaries of the Company which will participate in the amalgamations contemplated by the
Plan of Arrangement are regulated under the NEB Act, the Company has obtained the requisite leave
of the National Energy Board.

U.S. Antitrust Regulatory Matters

Under the provisions of the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976
(the “HSR Act”), parties to proposed business combinations exceeding a certain size are required to
file Notification and Report Forms (“Notification Forms™) with respect to such business combinations
with the Antitrust Division of the United States Department of Justice (“DOJ”) and the United States
Federal Trade Commission (“FTC”). Accordingly, Amoco Corporation, as the ultimate parent of
Amoco Canada, and the Company filed Notification Forms and certain other information with respect
to the Arrangement with the DOJ and the FTC and, on December 16, 1987, the waiting period under
the HSR Act expired after failure of both the DOJ and the FTC to object to the Arrangement within
the required 30-day period, thus permitting the Arrangement to proceed.

None of the Company, Amoco Canada and Amoco Corporation believe that the Arrangement will
violate the antitrust laws of the United States. However, at any time before or after the Effective Date,
the DOJ, the FTC or a private person or entity could seek under the U.S. antitrust laws to enjoin the
Arrangement or to cause Amoco Corporation to divest itself, in whole or in part, of certain businesses
or assets including, without limitation, those currently conducted or owned by Dome. There can be no
assurance that a challenge to the Arrangement will not be made or that if such a challenge is made,
Amoco Corporation and the Company will prevail. The obligations of Amoco Canada and the
Company to consummate the Arrangement are subject, among other things, to the condition that no
injunction or restraining order issued by a court of competent jurisdiction shall be in effect restraining
the consummation of the transactions contemplated by the Arrangement Agreement. See “Other
Conditions to the Implementation of the Arrangement”.

Restrictions on Solicitations

Pursuant to the Arrangement Agreement, the Company has agreed that, prior to the termination
of the Arrangement Agreement, neither it nor any of its subsidiaries will, nor will they authorize any of
their directors, officers, employees, agents or advisers to, solicit or encourage any offers or proposals by
any person, other than Amoco Canada, or enter into any agreement with any person relating to the
acquisition of Dome, its assets or business, in any manner. Further, the Company has agreed that
neither it nor any of its subsidiaries will assist or provide any information relating to their business or
assets to any person in connection with any such offer or proposal.

Indemnification Rights

The Arrangement Agreement provides that Amoco Canada will cause the Company, including any
successor thereto under the Arrangement, and certain of its subsidiaries, to continue to indemnify
each of their employees, agents, directors and officers (including all persons who were serving in any
such capacity on May 12, 1987 or have so served at any time thereafter until the Effective Date) to the
same extent that they will be entitled to indemnification on the Effective Date, after the enactment of
the by-law indemnification provisions referred to below by the Company and its subsidiaries, with
respect to any claims made during a ten year period commencing on the Effective Date. The
performance by the Company and such of its subsidiaries of their indemnification obligations is
guaranteed by Amoco Canada. Amoco Canada has also agreed that, following the consummation of the
Arrangement, it will cause the Company’s indemnification By-law to be amended to conform to the
CBCA by requiring court approval of any indemnification of directors or officers (including current
directors and officers) with respect to any derivative action (as currently required under the CBCA)
and removing a limitation in the current By-law denying indemnification if the officer or director was
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adjudged in breach of any duty or responsibility imposed by statute unless he is substantially
successful as a defendant (which is not required under the CBCA). Each of the subsidiaries of the
Company may, prior to the Effective Date, enact indemnification provisions substantially similar to
those to be enacted by the Company after consummation of the Arrangement.

Amendment and Termination Rights

At any time prior to the Effective Date, the Plan of Arrangement may be amended or supple-
mented if the Court, the Company and Amoco Canada determine that the proposed amendment or
supplement would not be prejudicial to the interests under the Plan of Arrangement of the
Shareholders, the creditors under the Affected Credit Facilities or APC/]. In the event that the Court
approves a plan substantially different from the Plan of Arrangement, Amoco Canada and the
Company would seek the direction of the Court respecting the notification of Shareholders and
requirements for additional approvals, if any.

Pursuant to the Arrangement Agreement, on or after April 30, 1988, Amoco Canada and the
Company may each give to the other 15 days’ notice to obtain Arrangement Consents from all
creditors in the Secured Group in respect of all indebtedness (secured or unsecured) owed to such
creditors and if, by the end of the 15 day period, any of such creditors has failed to execute such an
Arrangement Consent, each of Amoco Canada and the Company may on written notice to the other
terminate the Arrangement Agreement. In addition, Amoco Canada may terminate the Arrangement
Agreement on written notice to the Company if:

(a) any creditor under the Unaffected Credit Facilities whose consent is required (see
“OTHER MATTERS AFFECTING THE ARRANGEMENT—Unaffected Credit Facilities”) or the
requisite percentages of creditors under the Eurodollar Facilities and Swiss Francs Facilities or
the Shareholders fail or refuse to approve the Arrangement in the manner required by the Interim
Order;

(b) any necessary governmental or regulatory approval has been refused or has not been
issued in form and substance satisfactory to Amoco Canada;

(¢) the Company is unable to satisfy any unwaived condition to Amoco Canada’s obligations
under the Arrangement Agreement;

(d) the transactions contemplated by the Arrangement have not been consummated by
September 30, 1988; or

(e) holders of more than 10% of the aggregate number of Common Shares and Preferred
Shares issued and outstanding on the day of the Shareholder Meeting have sent to the Company,
at or before the Shareholder Meeting, a written objection to the Resolution pursuant to the
dissent procedure set forth in the Interim Order.

The Company may terminate the Arrangement Agreement upon written notice to Amoco Canada
if:
(a) the transactions contemplated by the Arrangement have not been consummated by
September 30, 1988; or

(b) Amoco Canada, with respect to any necessary governmental or regulatory approval
which has been refused or has not been issued in form and substance satisfactory to Amoco
Canada, has failed to provide the Company within 30 days of notice thereof with information
establishing that it is using all reasonable efforts to obtain the necessary approval.

The Company has granted Amoco Canada an option, subject to certain conditions, to purchase the
Company’s remaining interest in the Primrose Properties for $79 million in the event the Arrangement
is not completed. The option is exercisable by Amoco Canada on written notice to the Company given
within 90 days after the termination or expiration of the Arrangement Agreement. Certain litigation
has been commenced challenging the grant of such option. See “OTHER MATTERS AFFECTING
THE ARRANGEMENT—Certain Litigation Relating to the Arrangement”.
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Deposit Arrangements and Procedure for Exchange of Securities and
Payment of Creditors and Shareholders

Creditors

On the Effective Date, creditors under each of the Affected Credit Facilities will receive certain of
the New Securities and, in certain circumstances, cash, in accordance with the terms of the Plan of
Arrangement. The ATNs, Senior Notes, Share Loan Notes and (to the extent of the security pledged in
respect thereof) Marubeni Note will be secured by various assets of Amoco Canada and Dome. Prior
to the issuance of such securities, Amoco Canada and Dome must take numerous steps to effect the
pledge of such assets, which are located in a number of jurisdictions. The precise timing of the
Effective Date will be determined in part by the timing of such procedures.

Shareholder Right to Receive Series A SEDs

Under an agreement (the “Shareholder Deposit Agreement”) between the Company, Amoco
Acquisition, Amoco Canada and The Royal Trust Company (the “Depositary”), the Depositary has
been appointed to act on behalf of the Common Shareholders and Preferred Shareholders in
connection with the Arrangement. The Depositary will receive on behalf of, and distribute to,
Shareholders Series A SEDs (and any interest paid thereon prior to the distribution thereof) and the
appropriate Cash Amounts and will deal with fractional entitlements, all in the manner specified in the
Shareholder Deposit Agreement and as generally described below. Pursuant to the Shareholder
Deposit Agreement, the Depositary will receive a fee to be agreed upon with Amoco Canada, will be
reimbursed by Amoco Canada for its out-of-pocket expenses and will be indemnified by Amoco
Canada against certain liabilities in connection with its provision of services thereunder.

On and after the Effective Date, each Common Shareholder will be entitled to receive
U.S. $1.132766 principal amount of a Series A SED per Common Share and each Preferred Shareholder
will be entitled to receive U.S. $5.604859 principal amount of a Series A SED per Preferred Share, plus,
in each case, the Cash Amount in respect of the Series A SEDs to which such Shareholder is entitled.

Series A SEDs will be issued only in denominations of U.S. $1,000 and integral multiples thereof.
During a period of 45 days commencing with the Effective Date, Shareholders who would otherwise be
entitled to receive Series A SEDs in amounts not in integral multiples of U.S. $1,000 will be given the
right to receive, in lieu thereof, a Fractional Series A SED in a principal amount equal to the integral
multiple of U.S. $100 (up to U.S. $900) equal to or less than such amount, and will also receive the pro
rata portion of the proceeds of the sale of a Right with respect to such amounts less than U.S. $100, as
described below. After such period, no Fractional Series A SEDs will be issued, but they will instead be
sold on behalf of Shareholders, as described below.

Procedure for Sale of Fractional Series A SEDs and Rights

Shareholders wishing to make an election to receive a Fractional Series A SED should so specify
on the election form contained in the letter of transmittal (the “Letter of Transmittal”) to be
forwarded to them by the Depositary, and return the Letter of Transmittal and all other documents
required thereby on or before the 45th day after the Effective Date (the “Response Date”). Should a
Shareholder fail to make such election or fail to return his Letter of Transmittal and other required
documentation by the Response Date, such Shareholder will not receive a Fractional Series A SED,
but rather will be deemed to have irrevocably instructed the Depositary to sell such Fractional
Series A SED for such Shareholder’s account.

All Fractional Series A SEDs which the Depositary has been deemed to have been instructed to
sell together with the Rights of such Shareholders will be pooled on a weekly basis by the Depositary
into Series A SEDs in such denominations as the Depositary shall determine. Such Series A SEDs will
then be sold from time to time by the Depositary in the over-the-counter market or on the NYSE or
the TSE, if then listed on either of such exchanges. As soon as practicable after its sale, the Depositary
will remit to each Shareholder whose Fractional Series A SED and Right has been sold a cheque in an
amount equal to such Shareholder’s pro rata interest in the sales proceeds, plus the appropriate Cash
Amount, as provided herein, together with all Series A SEDs to which such Shareholder is entitled.
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After the Response Date, all remaining Rights and Fractional Series A SEDs which the Depositary
has been deemed to have been instructed to sell will be pooled by the Depositary into Series A SEDs in
such denominations as the Depositary shall determine and promptly sold by the Depositary in the
over-the-counter market or on the NYSE or TSE, if then listed on either of such exchanges. Following
such sale, the Depositary may make additional sales from time to time as is necessary to generate funds
to pay Shareholders amounts due in respect of Fractional Series A SEDs and Rights. The Depositary
will hold on behalf of each Shareholder whose Fractional Series A SED and Right has been sold such
Shareholder’s pro rata portion of such sales proceeds, plus the appropriate Cash Amount, pending
receipt of such Shareholder’s Letter of Transmittal and other required documentation. Shareholders
will not be entitled to any interest on such sales proceeds, and the Plan of Arrangement provides that
any and all interest earned on such sales proceeds shall be for the account of Amoco Canada. Amoco
Canada has agreed to pay all brokerage fees and other charges, if any, incurred by the Depositary in
effecting sales of Fractional Series A SEDs and Rights.

In effecting any sales of Series A SEDs resulting from the aggregation of Fractional Series A SEDs
and Rights, the Depositary will exercise its sole judgment as to the manner and timing of sales and will
not be obligated to seek a minimum price for such Series A SEDs. The Depositary will not be liable for
any loss arising out of any sales of such Series A SEDs relating to the manner or timing of such sales or
the prices at which such Series A SEDs are sold. Given current economic and market conditions, the
amount received by a Shareholder in respect of a Fractional Series A SED or Right which is aggregated
by the Depositary into Series A SEDs and sold at prevailing market prices may be less than the
principal amount of such Fractional Series A SED or Right. All transactions involving the sale of
Fractional Series A SEDs and Rights will be settled in U.S. dollars and Shareholders will receive all
amounts to which they are entitled in U.S. dollars.

The following table sets forth the aggregate principal amount of Series A SEDs (in U.S. dollars) to
be received under the Plan of Arrangement by Shareholders holding the number of Common Shares
and Preferred Shares indicated:

Aggregate Principal
Principal Principal Amount of a
Number of Amount of Amount of Fractional Principal
Common Series A Series A Series A Amount
Shares SEDs(1) SEDs(2) SED of a Right(3)
o - e N $ 56.64 $ s $ — $56.64
OO = o e vam was's Ses 56 BEs ¥ e 3 113.28 — 100.00 13.28
500 .. e 566.39 — 500.00 66.39
LOO00: . i vnios s wars swe v sis e sos o 1,132.77 1,000.00 100.00 32.77
5,000 ... e 5,663.83 5,000.00 600.00 63.83
PO sci5is smmaesam sromo yiam & xme sousen wss o 11,327.66 11,000.00 300.00 27.66
Number of
Preferred
Shares
DO < e s s e e v Al S 8 $ 28025 $ == $200.00 $80.25
L0 P et S 560.49 — 500.00 60.49
DO« s vies o T wan B s S0 T s 2,802.43 2,000.00 800.00 2.43
180 1 Vi o o s b IR O 5,604.86 5,000.00 600.00 4.86
DI000 e e s e ph o s G 28,024.30 28,000.00 — 24.30
TOUOMD: . vt i ses Miwtpin svcasn minye wganne saaue. o 56,048.59 56,000.00 == 48.59

(1) Does not include the Cash Amount.
(2) In denominations of U.S. $1,000 or integral multiples thereof.

(3) No Series A SEDs or Fractional Series A SEDs will be issued in these amounts; Rights will instead
be combined and sold by the Depositary and holders will receive their pro rata portion of the
proceeds from the sale (which may be less than the amounts shown).

Given current economic and market conditions, Series A SEDs may initially trade at a discount
from their principal amounts.
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Procedure for Receipt of Series A SEDs

As soon as practicable, the Letter of Transmittal to be used by Shareholders in making the
elections permitted to be made hereunder and transmitting certificates representing Common Shares
and Preferred Shares and any other required documents will be mailed to each Shareholder prior to
the Effective Date at his address as it appears on the relevant share register of the Company.
Additional copies of the Letter of Transmittal may be obtained from the Depositary or certain
forwarding agents at their respective addresses set forth in the Letter of Transmittal. The Letter of
Transmittal will specify the method of determining the number of Series A SEDs a Shareholder will be
entitled to receive and the procedure for surrendering a certificate or certificates representing
Common Shares or Preferred Shares to the Depositary or a forwarding agent.

Each Shareholder must complete and return the Letter of Transmittal, either by hand or by mail,
to the Depositary or any of the forwarding agents at their respective addresses set forth in the Letter of
Transmittal, together with a certificate or certificates representing Common Shares or Preferred
Shares. If a certificate or certificates representing Common Shares or Preferred Shares are registered
in the name of a person other than the person executing the Letter of Transmittal, such certificate or
certificates must be endorsed, or accompanied by a share transfer or stock power signed by the
registered Shareholder, with the signature on such endorsement, share transfer or stock power
guaranteed by an Eligible Institution (as defined in the Letter of Transmittal).

Shareholders are advised that any use of the mails to forward certificates representing Common
Shares or Preferred Shares, the Letter of Transmittal and any other documents required by such Letter
of Transmittal shall be at their risk. If such documents are forwarded by mail, Shareholders should use
registered mail for their own protection. It is recommended that Shareholders deliver such documents
by hand to an investment dealer or broker who will agree to deliver the same to the Depositary or one
of the forwarding agents, and obtain a receipt therefor.

Common Shares and Preferred Shares will not be considered to have been deposited until
certificates representing such Common Shares or Preferred Shares and any other documents required
by the Letter of Transmittal have been received by the Depositary or a forwarding agent. In all cases,
delivery of Series A SEDs, Fractional Series A SEDs, the proceeds of the sale of any Fractional Series A
SED or Right and payment of the appropriate Cash Amount will be made as soon as practicable but
only after receipt by the Depositary of the certificates for Common Shares or Preferred Shares, a
properly completed and duly executed Letter of Transmittal and any other documents required by
such Letter of Transmittal.

Pursuant to the Plan of Arrangement, any certificate or certificates representing Common Shares
or Preferred Shares not delivered to the Depositary together with a properly completed and duly
executed Letter of Transmittal and any other documents required by such Letter of Transmittal prior
to the sixth anniversary of the Effective Date shall cease to represent a right or claim of any kind or
nature to receive Series A SEDs, sales proceeds of Fractional Series A SEDs and Rights and Cash
Amounts, and on such date, such Series A SEDs, together with interest accrued thereon to such date
and sales proceeds of Fractional Series A SEDs and Rights and Cash Amounts then held by the
Depositary shall be deemed to have been surrendered to Amoco Canada. The Company has been
advised by Bennett Jones, counsel to the Company, that these provisions will take precedence over the
escheat or other abandoned property laws of the Province of Alberta and of Canada applicable therein.
No opinion is expressed as to the applicability or effect of such laws of any other jurisdiction.

Reporting Requirements

Upon consummation of the Arrangement, the Common Shares, the Series A Preferred Shares and
the Series B Preferred Shares will cease to be listed and traded on any stock exchange. Amoco Canada
will apply to the SEC for the deregistration of the Common Shares under the Securities Exchange Act
of 1934 (the “1934 Act”). After such deregistration, the Company will have no further obligation to
comply with the informational requirements of the 1934 Act (although Amoco Canada and Amoco
Corporation will continue to be subject thereto). The Company will, however, continue to be a
“reporting issuer” for the purposes of Canadian securities laws until such time as it is entitled to apply
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for the necessary orders from Canadian securities regulatory authorities terminating its “reporting
issuer” status. Until such orders are obtained, the Company will be required to comply with the
continuous disclosure obligations of Canadian securities laws.

Factors Affecting the Series A SEDs and Fractional Series A SEDs

The TSE has conditionally approved the listing of the Series A SEDs. Listing is subject to Amoco
Canada fulfilling all of the requirements of the TSE on or before August 1, 1988, including distribution
of the Series A SEDs to a minimum number of public security holders. Application will also be made to
list the Series A SEDs on the NYSE. Amoco Canada anticipates that Fractional Series A SEDs will not
be eligible for trading on the NYSE or the TSE. In general, debt securities traded in denominations of
less than U.S. $1,000 are less liquid and are subject to higher commission rates for executing trades than
debt securities in denominations of integral multiples of U.S. $1,000. In addition, Fractional Series A
SEDs will be subject to certain limitations upon exchange for Amoco Corporation Common Shares.
See “DESCRIPTION OF NEW SECURITIES—SEDs—Exchange Feature™.

There is no present market for the Series A SEDs since they will be newly-issued securities. Given
current economic and market conditions, the Series A SEDs may initially trade at a discount from their
principal amount. The market price of the Series A SEDs is expected to fluctuate to some extent with
changes in the market price for the Amoco Corporation Common Shares issuable in exchange therefor,
and with changes in prevailing interest rates, market conditions, credit ratings that may be assigned to
the Series A SEDs and other factors which generally influence the price of securities.

OTHER MATTERS AFFECTING THE ARRANGEMENT

Certain Litigation Relating to the Arrangement

Three lawsuits have been filed in the United States involving the Arrangement Agreement.
DeYoung v. Beddome et al. (87 Civ. 3749) was filed on May 29, 1987 in the United States District Court
for the Southern District of New York. Lasker v. Beddome et al. (87 Civ. 5995) was filed on July 7, 1987
in the United States District Court for the Northern District of Illinois, Eastern Division. Both the
DeYoung and Lasker actions are purported class actions on behalf of persons who are or will be holders
of Common Shares as of the record date of the proposed acquisition by Amoco Canada. Both
complaints name the Company, two individuals (Messrs. Macdonald and Beddome) who are officers
and directors of the Company, Amoco Canada and Amoco Corporation as defendants. Katz v. Beddome
et. al. (87 Civ. 4597) was filed on June 29, 1987 in the United States District Court for the Southern
District of New York. The Katz action is a purported shareholder derivative action on behalf of the
Company. The Katz complaint names as defendants the same two individuals who are named as
defendants in the DeYoung and Lasker complaints, Amoco Canada and Amoco Corporation. The
complaints in all three cases charge the individual defendants with breach of fiduciary duties, waste of
corporate assets, mismanagement, and (solely with respect to the Lasker complaint) usurpation of
corporate opportunity in connection with the negotiation and approval of the Arrangement Agree-
ment. They allege, among other things, that the individual defendants failed adequately to consider,
and foreclosed, competing offers for Dome, that they failed adequately to consider creditor opposition,
and that the contractual provision relating to the sale of the Primrose Properties to Amoco Canada
constitutes a waste of corporate assets. The complaints allege that Amoco Corporation and Amoco
Canada aided and abetted the alleged breaches of fiduciary duties by the individual defendants and
further allege that Amoco Corporation and Amoco Canada tortiously interfered with Dome’s prospec-
tive business relationships with other potential bidders for Dome as well as Dome’s creditors. The
Lasker and Katz complaints allege that Dome and its public shareholders have been injured in an
amount in excess of U.S. $100 million. Each of the complaints seeks an order enjoining the defendants
from taking further steps to implement the Arrangement Agreement and damages in an unspecified
amount. The DeYoung and Lasker complaints further seek an order voiding the provision relating to the
Primrose Properties while the Katz complaint seeks punitive damages in an unspecified amount.

On August 20, 1987, the complaint in the DeYoung case was amended to add a purported claim
under Section 14(a) of the 1934 Act and Rule 14a-9 governing proxy solicitations thereunder. That
claim alleges deficiencies in the Company’s proxy material dated May 8, 1987, the principal purpose of

54



which was to solicit shareholder votes for the re-election of the Company’s incumbent directors. The
alleged deficiencies all relate to the Arrangement Agreement and include, among other things, the
alleged omission of (i) an adequate discussion of risks that creditor opposition might prevent the
consummation of the transaction, (ii) an adequate description of alternative proposals received by the
Company and (iii) disclosure of the “penalty” nature of the provision relating to the Primrose
Properties. Upon the basis of those allegations, the plaintiff in the DeYoung case seeks an order
rescinding the election of the Company’s directors on June 25, 1987.

In all three actions, the defendants have moved to dismiss the complaints on various grounds. All
of those motions are pending. Dome believes, and has been so advised by its counsel, that it has valid
defenses to these actions.

On July 2, 1987, Bank of Montreal filed an originating notice of motion, under Section 234 of the
CBCA, in the Court of Queen’s Bench of Alberta. The action, No. 8701-11186, named the Company and
Amoco Canada as respondents. Subsequently, a second Canadian chartered bank which, like Bank of
Montreal, is a creditor of Dome, was added at its request as a respondent. Bank of Montreal alleged,
among other things, that the Company’s action in entering into the Arrangement Agreement was
oppressive or unfairly prejudicial or unfairly disregarded the interest of the Bank of Montreal in its
capacity as a creditor of Dome. Bank of Montreal sought, among other things, to have portions of the
Arrangement Agreement set aside or modified, including the provision prohibiting Dome’s solicitation
of other bids and the grant to Amoco Canada of an option to purchase certain of Dome’s interests in
the Primrose Properties. On August 27, 1987, the Court, upon application of the respondents, dismissed
Bank of Montreal’s application. Bank of Montreal filed a Notice of Appeal appealing the dismissal of its
application, which appeal was adjourned, and is subject to an application for reinstatement, by Bank of
Montreal.

Following the public announcement of the Placer Dome Settlement, Dynagold Resources
Corporation (“Dynagold”) alleged that an agreement existed between Amoco Canada and Dynagold
for the sale by Amoco Canada to Dynagold of its 50% interest in the Detour Lake gold mine, which is
proposed to be transferred to Placer Dome under such settlement (see “Amoco Canada’s Agreements
with Dome Creditors and Shareholders—Placer Dome™ below). Dynagold has indicated that it may
take action against Amoco Canada, Amoco Corporation and Placer Dome. Dynagold alleges breach of
an agreement between Amoco Canada and Dynagold and misrepresentation with respect to the
intention to enter into the agreement. Dynagold also alleges that Amoco Corporation induced Amoco
Canada to breach its agreement with Dynagold. The Company has been advised that Amoco Canada
and Amoco Corporation believe Dynagold’s allegations to be without foundation and that they have
denied liability.

See “PLAN OF ARRANGEMENT—Conditions to the Arrangement Becoming Effective—Court
Approval” for a discussion of the dismissal of appeals by certain Shareholders of the Interim Order.
Certain litigation has also been commenced with respect to indebtedness under the Swiss Francs
Facilities. See “BACKGROUND TO THE ARRANGEMENT—Financial Condition of Dome—Interim
Plan™.

Accounting Treatment of the Arrangement

Amoco Canada plans to account for the Arrangement as a purchase transaction in accordance with
accounting principles generally accepted in Canada which, in such case, conform in all material
respects to those in the United States. See Notes 15 and 16 to the consolidated financial statements of
Amoco Canada set forth in Appendix B to this Proxy Statement. See “PRO FORMA CONDENSED
COMBINED FINANCIAL INFORMATION OF AMOCO CANADA PETROLEUM COMPANY LTD.”
for certain purchase accounting adjustments in connection with the Arrangement.

Amoco Canada’s Financing Requirements

Approximately U.S. $555 million of cash (including estimated Cash Amounts to be paid to
Shareholders) will be required in order to effect the Arrangement, of which approximately U.S. $340
million is expected to be available from Amoco Canada’s cash reserves and the cash proceeds received

55



with respect to the Placer Dome Settlement and the Encor transaction described below in “Amoco
Canada’s Agreements with Dome Creditors and Shareholders—Encor” and “Placer Dome”. Amoco
Corporation has agreed to loan Amoco Canada not in excess of U.S. $250 million prior to the Effective
Date to meet cash requirements associated with the Arrangement. See “AMOCO CANADA PETRO-
LEUM COMPANY LTD.—Dividends to and Advances from Amoco Corporation” for the terms of such
intercompany loan. Amoco Corporation has not agreed to make further loan commitments to Amoco
Canada, nor are any such commitments anticipated.

Amoco Canada’s Agreements with Dome Creditors and Shareholders

In connection with the Arrangement, certain creditors and Shareholders have entered into or are
negotiating agreements with Amoco Canada that are conditional upon consummation of the
Arrangement.

Placer Dome

Amoco Canada and Placer Dome have agreed with respect to certain transactions referred to
collectively herein as the “Placer Dome Settlement”. On the Effective Date, (i) Placer Dome will
assign to a syndicate of four Canadian banks (the “Four Bank Syndicate”) its right to receive U.S. $75.4
million aggregate principal amount of Series A SEDs (together with the related Cash Amounts) which
Placer Dome will be entitled to receive in respect of its holdings of Common Shares, which
consideration is identical on a per share basis with the payment to other holders of Common Shares;
(i) Placer Dome will be released by the Four Bank Syndicate from its guarantee of certain Dome
indebtedness owed to such syndicate; (iii) Placer Dome will release and discharge its claims as a
creditor of Dome in respect of such guarantee; (iv) Placer Dome will pay U.S. $15 million to Amoco
Canada; and (v) Amoco Canada will transfer its 50% interest in the Detour Lake gold mine to Placer
Dome, which owns the other 50% interest (see “Certain Litigation Relating to the Arrangement” and
“AMOCO CANADA PETROLEUM COMPANY LTD.—Mining Operations”). Placer Dome, which
currently holds approximately 18.5% of the Company’s outstanding Common Shares (constituting
approximately 18.2% of the total votes entitled to be cast at the Shareholder Meeting), has agreed to
vote in favour of the Plan of Arrangement.

Under the Plan of Arrangement, three of the banks in the Four Bank Syndicate will have the right
to exchange the Series A SEDs received under the Placer Dome Settlement for an equal principal
amount of Subordinated Notes and one bank will have the right to exchange Series A SEDs so received
for an equal principal amount of Series B SEDs.

Encor

Encor, a member of the Institutional Unsecured Group, has agreed to accept the consideration
provided for such group under the Plan of Arrangement in exchange for all of Encor’s claims relating
to one specific Affected Credit Facility. In addition, Amoco Canada and Encor have agreed to a
settlement relating to Encor’s joint and several liability with the Company under the APC/] Contract.
Amoco Canada will assume, and save Encor harmless from and against, any liabilities under the APC/]
Contract, for which Encor will pay $17.5 million to Amoco Canada or as Amoco Canada directs. In
addition, Amoco Canada has agreed to pay Encor $1.4 million for all of Encor’s right, title and interest
in and to all of its crude oil and natural gas properties in the Beaufort Sea region (including any related
equipment and facilities) free from any liabilities created by Encor.

Negotiations with APC/ ]

The APC/] Contract currently provides that Dome and Encor are jointly and severally liable to
APC/] for (i) repayment of a $400 million obligation (the “APC/] Obligation™) at its scheduled
maturity in the year 2030 or upon earlier acceleration of maturity resulting from default or upon
scheduled prepayments becoming due from Beaufort Sea production (as defined in the APC/]
Contract) and (ii) monthly remuneration payments from gross revenues of Beaufort Sea production,
the amounts of which are adjusted to result in an effective interest rate of 16 percent compounded per
annum. To date, Beaufort Sea production has not commenced.

It is a condition to Amoco Canada’s obligation to effect the Arrangement that an accommodation
be reached with APC/]. Negotiations are being conducted in order to resolve, prior to the Effective
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Date, all operational and financial issues which currently exist with respect to the APC/] Contract.
Amoco Canada does not believe it will proceed with the Arrangement in the event that APC/J does
not agree to an accommodation acceptable to Amoco Canada. An essential element of any such
accommodation will be the elimination or waiver of any ability on the part of APC/] to accelerate the
maturity of the indebtedness due in 2030 by reason of events or omissions prior to the consummation
of the Arrangement. In addition, Amoco Canada and Dome do not believe that exploration of Dome’s
properties in the Beaufort Sea can proceed unless and until modifications relating to the amount and
method of remuneration and other operational issues are agreed upon by APC/J and Amoco Canada. A
substantial number of leases in the Beaufort Sea which have not been extended by drilling are
scheduled to expire in 1991. If the accommodation reached with APC/]J does not conform to the
structure proposed in the Plan of Arrangement, it may not be possible for Amoco Canada to modify the
APC/] Contract after the Effective Date without incurring a significant tax liability. Amoco Canada has
agreed to assume, and save Encor harmless from and against, any liabilities under the APC/] Contract
if the Arrangement is consummated.

The ranking of any Amoco Canada obligation to APC/] relative to the New Securities remains
subject to negotiation with APC/]J.

Unaffected Credit Facilities

Certain Dome credit facilities, on which payments of principal and interest are current (but which
are in certain cases subject to acceleration due to cross-defaults), will remain outstanding and be
unaffected by the Arrangement, these being the Unaffected Credit Facilities. These include Dome’s
obligation in respect of certain Petroleum and Gas Revenue Taxes. At December 31, 1987, the
estimated amount outstanding under the Unaffected Credit Facilities was U.S. $288.9 million using
year-end foreign exchange rates. It is a condition to Amoco Canada’s obligations under the Arrange-
ment Agreement that, on the Effective Date, no default exists under an Unaffected Credit Facility and
all consents to the Arrangement required pursuant to the terms of such facilities have been obtained.
Dome intends to either solicit written waivers and consents or to follow any procedures contained in
the documentation relating to an Unaffected Credit Facility regarding the approval of an extraordinary
resolution at a debtholders’ meeting. There can be no assurance that such waivers and consents will be
obtained.

Miscellaneous

Certain creditors of Dome have been selected by Amoco Canada to fulfill fiduciary or administra-
tive functions under the indentures or agreements pursuant to which the New Securities are to be
issued, and will receive certain fees in connection therewith. Certain creditors of Dome are also
creditors of, or have open lines of credit with, Amoco Corporation or Amoco Canada. The Royal Bank
of Canada, one of the creditors under the Secured Affected Credit Facilities, beneficially owns a
majority interest in RBC Dominion Securities Inc., which has been retained by the Company to form
and manage a proxy soliciting dealer group in respect of the Shareholder Meeting.

Canadian Imperial Bank of Commerce will serve as agent under the ATN Trust Deed, for which it
will receive during the five-year period commencing on the Effective Date a semi-annual fee in arrears
equal to one-thirty-second of one percent of the original principal amount of ATNs issued on the
Effective Date and, thereafter, a semi-annual fee in arrears equal to one-thirty-second of one percent
of the principal amount of ATNs outstanding as of January 1 of the applicable year for all years in
which the ATNs remain outstanding. Citibank N.A. will serve as syndicate manager under the ATN
Trust Deed, for which it will receive an initial fee of U.S. $2 million payable on the Effective Date and
an annual fee of U.S. $100,000, payable in arrears, for as long as any ATNs remain outstanding. See
“DESCRIPTION OF NEW SECURITIES—ATNSs".

CONDUCT OF BUSINESS OF DOME PENDING ARRANGEMENT

The Arrangement Agreement provides that, subject to the financial limitations, covenants and
restrictions contemplated by the Debt Rescheduling Agreement and the Interim Plan, and until the
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Effective Date, Dome shall conduct its business in the ordinary course consistent with industry
practice and use its best efforts to maintain and preserve its business, assets, prospects, employees and
advantageous business relationships. The Arrangement Agreement also provides that, other than in the
ordinary course, and subject to certain exceptions, Dome shall not enter into any material transaction
or make any material commitment relating to its assets or business or purchase or sell any assets or
enter into an agreement to purchase or sell any assets which are or would be material to Dome.

As described under “BACKGROUND TO THE ARRANGEMENT—Financial Condition of
Dome”, in late June 1987, the Company forwarded to the parties to the Interim Plan agreements
providing for the extension of the Interim Plan. However, the agreements were not executed by all
parties. As a result, the Interim Plan has expired and Dome is now in default under substantially all of
its loan agreements and accordingly the holders of substantially all of Dome’s debt instruments can
demand payment of all amounts owing, including those amounts previously deferred under the Interim
Plan, until the Effective Date. In connection with the Arrangement, certain creditors have agreed not
to demand payment of such amounts. Except for an acceleration of SFr 290 million aggregate principal
amount of the Company’s publicly issued debt, as of the date hereof no lender has given notice of
acceleration under its debt instrument. It is the Company’s intention to continue making payments to
lenders substantially in accordance with the provisions of the Interim Plan, and not to make any
payments in respect of dividends on, or redemptions or purchases of, Preferred Shares.

CONDUCT OF BUSINESS OF AMOCO CANADA AFTER THE ARRANGEMENT

While some operating plans for Amoco Canada after the Arrangement have been made, others are
currently being formulated. Since June 1987, committees comprised of representatives of Amoco
Canada and Dome have met to work towards the goal of integrating the two companies into one
unified operation in the event that the Arrangement is consummated.

Undertakings to Investment Canada

In connection with its application to Investment Canada, Amoco Canada advised Investment
Canada of its plans for the operation of the combined business of Amoco Canada and Dome after the
Arrangement. Discussions with Investment Canada led to the formulation of a number of undertakings
regarding certain aspects of future operations which are described below. All of Amoco Canada’s
undertakings are based on certain assumptions and are subject to certain other factors. See “PLAN OF
ARRANGEMENT—Regulatory Matters—Investment Canada Act”.

Capital Expenditures

Amoco Canada has undertaken to make or cause to be made on its behalf, during the five-year
period following the Effective Date, aggregate capital expenditures of at least $2,500 million not
including farmouts. Capital expenditures during the five-year period are expected to include develop-
ment drilling for crude oil and natural gas, implementation of enhanced recovery operations and
installation of sufficient plant capacity and compression in order to aggressively develop additional
reserves. Much of the anticipated increase in development drilling activity will result from heavy oil
development. Development of heavy oil would proceed in phases following steam pilot testing with
facilities and plants introduced on a modular basis. Heavy oil production from various fields would be
matched to market demand and the availability of diluent to move the heavy oil to market. See
“AMOCO CANADA PETROLEUM COMPANY LTD.” for a description of Amoco Canada’s current
activities in this area.

Sale of Shares

Amoco Canada has also undertaken that, after consummation of the Arrangement, not less than 20
percent of the voting common shares of Amoco Canada will be sold under a program designed to
ensure that (i) such shares can be absorbed readily by the Canadian financial markets, (ii) such shares
will be sold in a manner reasonably expected to provide the opportunity for initial acquisition by
Canadians and (iii) the manner and timing of sales of shares will allow such shares to be sold for fair
value. The size of the initial offering would be consistent with the advice of Canadian investment
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bankers given at the time of the proposed sale. Amoco Canada will use its best business judgment in
determining the timing of each share offering and whether the sale should be made as an offering of a
portion of Amoco Corporation’s existing shareholdings, as an offering of newly issued shares of Amoco
Canada, or as a combination thereof. The sale of at least five percent of the voting common shares of
Amoco Canada is to be completed by the fifth anniversary of the Effective Date and the sale of the full
20 percent of the shares is to be completed within ten years after the Effective Date.

Sale of Assets

Amoco Canada has announced plans, and in addition has undertaken, to dispose of certain assets
as soon as practicable after the Effective Date. These assets include the Company’s holdings of 8.1
percent of the common shares of Placer Dome and various oil and gas properties of Amoco Canada and
Dome, the combined production from which comprises 10,000 barrels per day of oil equivalent. The
asset sales will commence shortly after the Effective Date but the sales will be carried out at times and
in a manner designed to return fair value to Amoco Canada. The number and size of the property
packages offered for sale will be designed to encourage offers from Canadian-controlled oil and gas
companies. Amoco Canada has undertaken to Investment Canada that, during the five years following
the Effective Date, Amoco Canada will maintain or improve the average Canadian Ownership Rating
(being the measure of Canadian ownership used by the Petroleum Monitoring Agency) on the
aggregate of such assets as are sold.

Payment of Dividends; Intercompany Debt

Amoco Canada has undertaken to Investment Canada that, for five years after the Effective Date,
it will not pay dividends on its shares nor will it pay principal or interest on existing intercompany
loans. Amoco Canada’s cash flow during such period will be devoted to servicing and repaying the New
Securities and the Unaffected Credit Facilities as well as financing operations in Canada. See “AMOCO
CANADA PETROLEUM COMPANY LTD.—Dividends to and Advances from Amoco Corporation”.

Board of Directors; Management; Employees

Amoco Canada has undertaken that it will, within three months after the consummation of the
Arrangement, enlarge its Board of Directors to not fewer than 12 members, at least 75 percent of whom
will be persons who are Canadians and at least 50 percent of whom will be persons who are not
employees of Amoco Canada or its affiliates. In addition, Amoco Canada will establish an audit
committee of its Board of Directors, a majority of the members of which will not be employees of
Amoco Canada or its affiliates. Amoco Canada has also undertaken that not less than 70 percent of the
executive management positions of Amoco Canada will be filled by persons who are Canadians, and
the Chairman of the Board and the President of Amoco Canada will be a person or persons resident in
Canada. Further, Amoco Canada has undertaken to offer employment to substantially all employees of
the Company.

Research and Development

Amoco Canada has undertaken to continue to address unique Canadian opportunities dealing with
heavy oil, tight formation gas, exploration technology, environmental technology and Arctic ice
research through its research and development program. Amoco Canada has agreed that, during the
five-year period following the Effective Date, it will spend in Canada not less than $100 million for
research and development activities.

Other Undertakings

Amoco Canada will continue its Canada-wide policy of giving Canadian suppliers full and fair
opportunity to provide goods and services where appropriate standards of quality, cost and service are
met. The Petroleum and Gas Revenue Tax liability of approximately $163.6 million owed by Dome to
the Government of Canada will be paid in accordance with a schedule of agreed payments. Amoco
Canada will also not knowingly lease any of the Company’s drilling fleet to any party for use in a
disputed boundary area of the Beaufort Sea without the consent of the Government of Canada.
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Other Plans for the Combined Operations

In addition to carrying out activities designed to achieve the undertakings made to Investment
Canada described immediately above, Amoco Canada has the following general plans for the combined
operations of Dome and Amoco Canada. As with the undertakings made to Investment Canada, these
plans are based on certain assumptions and are subject to certain other factors. See “PLAN OF
ARRANGEMENT—Regulatory Matters—Investment Canada Act”. There can be no assurance that
such plans will be implemented or as to the timing or nature of implementation of such plans.

Exploration

Until such time as Dome’s exploration prospects have been thoroughly reviewed, a specific
exploration program for the combined company cannot be developed. It is anticipated that any
exploration program will include the exploration of the non-producing properties of Amoco Canada
and Dome, including seismic surveys, drilling of exploration wells in western Canada and the Beaufort
Sea and the purchase of new lands at provincial Crown land sales. Activities in the Beaufort Sea will
depend on a variety of factors, including reaching an accommodation with respect to the APC/]
Contract, approval of partners having interests in the Beaufort properties, any necessary government
approvals, world energy prices, lease expirations, exploration results and the development of produc-
tion transportation facilities.

Farmouts

Amoco Canada plans to offer to smaller Canadian oil companies the opportunity to earn interests
in certain of its lands by drilling exploratory wells thereon. This farmout program is expected to
involve up to approximately 500 wells during the five-year period following the Effective Date.

NGL Operations

Amoco Canada intends to continue the NGL businesses of Dome and Amoco Canada using their
various facilities to service all existing arrangements, attempt to develop new markets and optimize
sales and provide adequate solvent supplies for enhanced oil recovery projects. Capital spending over
the next few years is expected to be primarily for plant facility maintenance and extensions or
upgrades of the NGL system.

Sulphur

Dome has contractual obligations through 1990 to sell sulphur in international markets through
Cansulex Limited (“Cansulex”), a producer-owned marketing consortium in which Dome holds an
interest. Amoco Canada plans no significant change to this arrangement after the acquisition and will
honour Dome’s obligations with Cansulex. Amoco Canada presently intends to continue to indepen-
dently market its remaining available sulphur and other purchased sulphur and continue to assess the
operation of Cansulex to determine a longer range course of action. At the termination of Dome’s
commitment to Cansulex, Amoco Canada expects that it will either contract all sulphur sales through
Cansulex or establish a sulphur marketing department in Canada.

Contract Drilling

Amoco Canada’s plans for Dome’s Canmar drilling fleet are limited. Current plans include the
preservation of the technology developed by Canmar, the completion of Canmar’s current drilling
program and the seeking of additional opportunities, including where possible participation in drilling
programs off Alaska and in the U.S. Beaufort Sea through its affiliated companies. See “DOME
PETROLEUM LIMITED—Crude Oil and Natural Gas—Contract Drilling”. When an accommodation
with respect to the APC/] Contract is reached, it is anticipated that new drilling programs can be
developed in which Canmar will be able to bid and, if successful, participate and that at least two of
Canmar’s five drilling systems would return to active use. Amoco Canada could consider other
opportunities, including the sale or lease of the Canmar assets to independent drilling contractors or
other industry users. In the interim, the programs relating to the maintenance of the Canmar assets
(estimated to cost approximately $6 million annually) will be continued.
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PRO FORMA CONDENSED COMBINED FINANCIAL
INFORMATION OF AMOCO CANADA PETROLEUM
COMPANY LTD.

The accompanying unaudited pro forma condensed combined financial information reflects
Amoco Canada’s acquisition of Dome under the purchase method of accounting, assuming that the
acquisition occurred on January 1, 1987 for purposes of the pro forma combined statement of income,
and on December 31, 1987 for purposes of the pro forma condensed combined statement of financial
position and the pro forma capitalization table. The consideration of approximately $5,197 million
consists of the New Securities, cash and the assumption of obligations under the Unaffected Credit
Facilities aggregating $5,147 million (see “PLAN OF ARRANGEMENT—Consideration”) and $50
million representing the estimated present value of the APC/] Contract obligation. The pro forma
financial information also reflects the effects of Amoco Canada’s agreements in principle with Placer
Dome and Encor, and the anticipated accommodation to be reached with APC/]. See “OTHER
MATTERS AFFECTING THE ARRANGEMENT—Amoco Canada’s Agreements with Dome Creditors
and Shareholders—Placer Dome”, “Encor” and “Negotiations with APC/]”.

The terms of certain of the New Securities allow the issuer initially to choose either fixed or
floating interest rates, and subsequently to change from floating to fixed interest rates during the term
of the securities. The pro forma financial information is based upon an assumed floating interest rate
determined from historical interest rates during 1987. The notes to the pro forma combined statement
of income describe the potential impact on pro forma interest expense of utilization of floating interest
rates for 1987 compared to fixed interest rates at December 31, 1987,

This pro forma financial information is not intended to reflect results of operations or the
financial position which would have actually resulted had the acquisition been effected on the dates
indicated. Moreover, this pro forma information is not intended to be indicative of results of
operations or financial position which may be obtained in the future. For example, the pro forma
information does not include the effects of certain planned asset sales and related debt repayments
(see “CONDUCT OF THE BUSINESS OF AMOCO CANADA AFTER THE ARRANGE-
MENT—Undertakings to Investment Canada—Sale of Assets”), nor does it reflect any cost savings
from synergies and efficiencies that may result from combined operations. Moreover, the pro forma
amounts do reflect foreign currency effects associated with actual exchange rate variations during
1987. Exchange rate variations in the future are not predictable, and could be substantially different
than in the past.

This pro forma financial information is based on individual consolidated financial statements of
Dome and Amoco Canada and should be read in conjunction with the consolidated financial
statements and notes thereto for the year ended December 31, 1987 set forth in Appendices A and B to
this Proxy Statement. The pro forma adjustments are based on estimates and assumptions and the
actual adjustments may differ substantially as a result of changes due to appraisals and evaluations of
Dome’s assets and liabilities after the Effective Date.
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UNAUDITED PRO FORMA CAPITALIZATION
December 31, 1987
(Millions of Canadian Dollars)

Interest Amoco Pro Forma Pro Forma
Rates Canada Adjustments Capitalization
Long-Term Debt (including current portion of (%)
$291 million):
BTG o coee srscons s wisrans s svase e e ot s s 8BS (8 $ ~ $2,210(1)  $2.210
Series A Senior Notes ......................... 85 (3) — 153(1) 153
Series B Senior Notes .. .....ooivvivioniieninnss 8.95 (3) — 306(1) 306
Share Loaty Notes:; s s siaes vam s s gam 8.625(4) — 211(1) 211
Marubeni Note ............ ... iiiiinoan. 85 (5) — 10(1) 10
TJUIIOE NOLBS .. oooi i i3 Siind aliis sias S.505 s 5 0 (6) — 402(1) 402
Sabordinated NOYEs ..o vus 2o smyas vaws ca ¢ o 85 (3) L 199(1) 199
o3 4 e R U NI O P s 7 7.375(7) — 577(1)(7) 577
0110 571 O NI SRS 0 e % o R 8.8 (8) — 425(2) 425
Subtotal ...\ttt = 4,493 4,493
Advances from Amoco Corporation............... (6) 499 280(1) 779
Shareholdei’s Equity . swu s o s s s sos saws ws 58 808 — 808
Total Capitalization ................. $1,307 $4,773 $6,080

Notes to Unaudited Pro Forma Capitalization

(1) Issuance of the New Securities and receipt of an additional advance from Amoco Corporation.
Certain secured lenders of Dome will have the choice of receiving up to approximately $199
million of Subordinated Notes or the same principal amount of SEDs. For purposes of this pro
forma capitalization table, it has been assumed that they will choose the maximum amount of
Subordinated Notes. In addition, the table assumes dissenting Shareholders would receive no
greater principal amount of Series A SEDs upon exercise of their dissent rights than they would
have received under the Plan of Arrangement.

(2) Represents the Unaffected Credit Facilities and the $50 million estimated present value of the
APC/]J Contract obligation.

(3) The ATNs, Senior Notes and Subordinated Notes provide for a floating interest rate, but Amoco
Canada may elect, during the term of the securities, to convert all or a portion of the Senior Notes
and Subordinated Notes, and up to 50 percent of the ATNs, to a fixed interest rate based upon
current rates at the time of conversion. The floating rate for the ATNs, Series A Senior Notes and
Subordinated Notes is based initially on the London Interbank Offered Rate (“LIBOR”) plus five-
eighths of one percent. Series B Senior Notes initially have a floating rate of LIBOR plus 1.075
percent. The fixed interest rate at the time of conversion will approximate yields on United States
Treasury Notes of comparable weighted average maturities plus a spread of 1.65 to 2.1 percentage
points.

(4) Interest on the Share Loan Notes is initially at LIBOR plus three-fourths of one percent.

(5) Interest on the Marubeni Note is at LIBOR plus five-eighths of one percent.

(6) Interest on the Junior Notes will accrue at a simple interest rate of 18.43 percent per annum on the
original principal amount during the first five years. Thereafter, interest will be at 13.5 percent per
annum on the original principal amount plus the interest accrued through year five, with interest
payments commencing in year six. The advances from Amoco Corporation will be on substantially
the same terms as the Junior Notes, except that the weighted average interest rate on the
advances, computed as of December 31, 1987, was 17.94 percent during the first five years and
13.21 percent thereafter.

(7) The SEDs are shown at face value, which, given current economic and market conditions, may
exceed their market value at date of acquisition. A lower market value could result in a lower
recorded principal amount of the SEDs and a higher effective interest rate. The SEDs may be
exchanged at the option of the holder for Amoco Corporation Common Shares at an exchange
price of U.S. $105.00 per share. Upon exchange of any portion of the SEDs, Amoco Corporation
would become the holder of the exchanged SEDs under substantially the same terms with no
effect on the total capitalization or interest expense of Amoco Canada.

(8) The interest rate shown for other long-term debt represents a weighted average interest rate.
Actual interest expense on the Unaffected Credit Facilities for the year ended December 31, 1987
was used in this computation.

62



COMPILATION REPORT ON
PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

To the Directors of
Amoco Canada Petroleum Company Ltd.

We have reviewed, as to compilation only, the accompanying pro forma condensed combined
statement of financial position of Amoco Canada Petroleum Company Ltd. as at December 31, 1987
and the pro forma combined statement of income for the year then ended that have been prepared for
inclusion in the Information Circular and Proxy Statement of Dome Petroleum Limited. In our
opinion, the pro forma condensed combined financial statements have been properly compiled to give
effect to the proposed acquisition and the assumptions described in the notes thereto.

Calgary, Alberta, Canada PRICE WATERHOUSE
April 18, 1988 CHARTERED ACCOUNTANTS

Comment by Independent Chartered Accountants for United States Readers on Differences
between Canadian and United States Reporting Standards

The above opinion, provided solely pursuant to Canadian requirements, is expressed in accor-
dance with standards of reporting generally accepted in Canada. Such standards contemplate the
expression of an opinion with respect to the compilation of pro forma financial statements. United
States standards do not provide for the expression of an opinion on the compilation of pro forma
financial statements. To report in conformity with United States standards on the reasonableness of the
pro forma adjustments and their application to the pro forma financial statements would require an
examination which would be substantially greater in scope than the review we have conducted.
Consequently, under United States standards, we would be unable to express any opinion with respect
to the compilation of the accompanying pro forma condensed combined financial statements.

Calgary, Alberta, Canada PRICE WATERHOUSE
April 18, 1988 CHARTERED ACCOUNTANTS
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Mandatory Redemption. Amoco Canada will redeem, at 100% of the principal amount thereof plus
accrued interest, in each of the twelve-month periods ending on the date preceding the anniversary of
the Settlement Date, in each of the years 1999 through 2012 inclusive, 5% of the sum of (a) the
aggregate principal amount of Series A SEDs (other than Series A SEDs issued for deposit with an
escrow agent for delivery upon exchange of the Subordinated Notes as described in “Subordinated
Notes—Covenants and Events of Default; Exchange Right” and Series A SEDs received under the
Placer Dome Settlement and exchanged for Subordinated Notes or Series B SEDs as described under
“OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco Canada’s Agreements with Dome
Creditors and Shareholders—Placer Dome”) issued and outstanding under the SED Indenture
immediately after the Closing, (b) the aggregate principal amount of Series B SEDs automatically
exchanged for Series A SEDs, (c) the aggregate principal amount of the Series A SEDs which are
delivered upon exchange of Subordinated Notes and (d) the aggregate principal amount of Series A
SEDs which are issued to dissenting Shareholders to the extent not included in clause (a) above. Such
mandatory redemption payments will be sufficient to retire 70% of the Series A SEDs prior to maturity.
At its option, Amoco Canada will be entitled to credit against any mandatory redemption payment to
be made by it with respect to the Series A SEDs the principal amount of Series A SEDs redeemed by it
(other than by a prior mandatory redemption payment) or purchased or otherwise acquired, and not
previously credited. (Sections 3.1(b) and 3.6)

Selection of SEDs and Notice of Redemption. An irrevocable notice of redemption will be mailed at
least 30 days and not more than 60 days prior to the date fixed for redemption to each holder of the
Series A SEDs to be redeemed in whole or in part. If less than all the outstanding Series A SEDs are to
be redeemed at any one time, the Trustees will select the Series A SEDs or portions thereof to be
redeemed by lot or on a pro rata basis as the Trustees in their sole discretion shall determine; provided,
however, that the Trustees shall only be authorized to select Fractional Series A SEDs for redemption
in whole. In case any Series A SED is to be redeemed in part only, the notice of redemption will state
the portion of the principal amount thereof to be redeemed. New Series A SEDs in a principal amount
equal to the unredeemed portion thereof will be issued in the name of the holder thereof upon
surrender of the original Series A SEDs to be redeemed. Interest on the Series A SEDs or portions
thereof to be redeemed will cease to accrue on the date fixed for redemption. (Sections 3.3 and 3.4)

Purchase of Series B SEDs. Amoco Canada or a person designated by Amoco Canada shall purchase
the Series B SEDs on the third anniversary of the Settlement Date unless a holder of Series B SEDs
elects otherwise. At any time on or before such date Amoco Canada or its designee may purchase all or
any of the Series B SEDs. In either case the purchase shall be at 100% of the principal amount thereof,
plus interest accrued thereon to the date of purchase. Series B SEDs purchased, as well as Series B
SEDs which remain outstanding as of the close of business on the third anniversary of the Settlement
Date, will be automatically exchanged for Series A SEDs. No other transfer or exchange of Series B
SEDs is permitted under the SED Indenture.

Market and Other Purchases

The SED Indenture does not prohibit Amoco Canada from purchasing Series A SEDs in the
market, by tender or by private contract at any price.

Payment of Additional Amounts

Amoco Canada shall make any and all payments of the principal of, and premium, if any, and
interest on the SEDs free and clear of and without the withholding of or deduction for or on account
of any present or future taxes, levies, imposts, deductions, duties, charges or withholdings and all other
liabilities with respect thereto imposed or levied by or on behalf of the Government of Canada or any
province or political subdivision thereof or any authority or agency therein or thereof having power to
tax (all such taxes, levies, imposts, deductions, duties, charges, withholdings and liabilities being
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hereinafter referred to as “Withholding Taxes”), except Withholding Taxes required by law or the
administration thereof to be withheld or deducted. (Section 5.2)

If Amoco Canada, the Trustees or any paying agent with respect to the SEDs shall be required by
law or the governmental body or bodies charged with the administration thereof to withhold or deduct
any Withholding Taxes from or in respect of any sum payable to a holder on any of the SEDs, then
Amoco Canada shall pay to the holder of such SEDs such additional amounts (“Additional Amounts™)
(such amounts with respect to interest to be as and in the form of additional interest) as may be
necessary so that after making all required withholdings or deductions of Withholding Taxes
(including withholdings or deductions of Withholding Taxes applicable to Additional Amounts), such
holders receive from Amoco Canada the amounts which would otherwise have been receivable by
such holders; provided, however, that no such Additional Amounts shall be payable with respect to any
SED if the liability for such Withholding Taxes arises as a result of (a) the holder of such SED being or
being deemed to be a resident of Canada, or (b) the holder of such SED carrying on or being deemed
to be carrying on a business in Canada, or (c) a change of general application in the income tax laws of
Canada or any province or political subdivision thereof or any authority or agency therein or thereof
having power to tax resulting in the imposition of liability for Withholding Taxes as a result of the
holder of such SED having some connection with Canada, other than a change which causes a holder
of such SED to be subject to Withholding Taxes because of the mere holding or ownership of such
SED as a non-resident of Canada. (Section 5.2) Unless otherwise specified, all references in this Proxy
Statement to payments of principal of, premium, if any, and interest on the SEDs shall be deemed also
to refer to any Additional Amounts which may be payable in respect thereof.

Merger, Consolidation, Amalgamation or Sale of Assets

Amoco Canada may, without the consent of the holders of SEDs, consolidate or amalgamate with
or merge into any other corporation, or sell, transfer or lease all or substantially all of its properties and
assets to any corporation, and will thereafter be relieved of any further obligations under the SED
Indenture, provided that in any such case: (a) the successor corporation shall be a corporation
incorporated and existing under the laws of Canada, or any province thereof, and such corporation
shall assume by a supplemental indenture Amoco Canada’s obligations under the SED Indenture, (b)
immediately after such transaction and giving effect thereto, the Consolidated Shareholders’ Equity
(determined on a pro forma basis) of the successor corporation shall equal or exceed that of Amoco
Canada immediately prior to such transaction, and (c) the transaction does not or, after notice or lapse
of time or both, would not create a default or event of default with respect to the SEDs. (Sections 5.9
and 12.1).

Principal Covenants

Limitation on Payments. The SED Indenture provides that Amoco Canada will not (a) declare or
pay any dividend or make any distribution on its share capital or otherwise return any capital to
shareholders (other than dividends or distributions payable in shares of Amoco Canada or in warrants
or rights to subscribe for or purchase shares of Amoco Canada or in Indebtedness of Amoco Canada
which is subordinate in right of payment to the SEDs and the Subordinated Notes and the stated
maturity of which is after the maturity of the SEDs) (any Indebtedness issued in lieu of a Restricted
Payment (as hereinafter defined) as described in clauses (a), (b) and (c¢) of this paragraph being
hereinafter called “Subordinated Payment Indebtedness”); (b) redeem, purchase or otherwise acquire
for value or permit any Subsidiary of Amoco Canada to purchase or otherwise acquire for value any
shares (including any shares redeemable or retractable at the option of the holder thereof), or any
warrants or rights to subscribe for or purchase shares, of Amoco Canada except for consideration
which is Indebtedness of Amoco Canada which is subordinate in right of payment to the SEDs and the
Subordinated Notes and the stated maturity of which is after the maturity of the SEDs; (c¢) make any
payment (which term, for purposes of this clause (c), shall include any payment into an irrevocable
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trust and any payment pursuant to mandatory redemption, mandatory prepayment or mandatory
sinking fund provisions of Subordinated Payment Indebtedness) or permit any Subsidiary of Amoco
Canada to make any payment (other than a payment made in shares or Indebtedness of Amoco Canada
which is by its *erms non-assignable and which is subordinate in right of payment to the SEDs and the
Subordinated Notes or, in the case of a payment by a Subsidiary, in Indebtedness of such Subsidiary
(such shares and such Indebtedness being collectively called a “Subordinated Payment™), or any
payment made to Amoco Corporation in respect of SEDs acquired by Amoco Corporation upon
exchange thereof for Common Shares of Amoco Corporation in accordance with the SED Indenture)
to any Affiliate of Amoco Canada (other than Amoco Canada or a wholly owned Subsidiary of Amoco
Canada) in payment of any Indebtedness of Amoco Canada or the Subsidiary, as the case may be, to
such Affiliate, including, without limitation, any Subordinated Payment Indebtedness; or (d) acquire
or retire (which terms, for purposes of this clause (d), shall include any payment into an irrevocable
trust for the purpose of acquiring, retiring, discharging or defeasing any Indebtedness which is
subordinate in right of payment to the SEDs and the stated maturity of which is after the maturity of
the SEDs) or permit any Subsidiary of Amoco Canada to acquire or retire (except at maturity or
pursuant to mandatory redemption, mandatory prepayment or mandatory sinking fund provisions) any
Indebtedness of Amoco Canada which is subordinate in right of payment to the SEDs and the stated
maturity of which is after the maturity of the SEDs, unless no default or event of default shall have
occurred and be continuing and, unless, after giving effect to such dividend, distribution, redemption,
purchase, payment, acquisition or retirement (a “Restricted Payment”): (1) no default or event of
default shall have occurred and (2 ) the Canadian dollar equivalent (determined as of the date of each
such Restricted Payment) of the amount expended by Amoco Canada or any Subsidiary, for all such
purposes (excluding amounts expended for the purposes referred to in clauses (b) and (c¢) of the next
paragraph) on a cumulative basis subsequent to the Closing shall not exceed the sum of: (A) 50% of
the aggregate Consolidated Net Income Before Extraordinary Items, Results of Discontinued Opera-
tions and the Cumulative Effects of Accounting Changes of Amoco Canada for each fiscal year or
portion thereof included within the period commencing on the Settlement Date and ending at the end
of the latest quarter for which, at the time of making a Restricted Payment, consolidated financial
statements are available to Amoco Canada, provided, however, that the aggregate Consolidated Net
Income Before Extraordinary Items, Results of Discontinued Operations and the Cumulative Effects of
Accounting Changes shall never be less than U.S. $0); (B) the Canadian dollar equivalent of U.S. $50
million determined on the Pricing Date; and (C) the Canadian dollar equivalent (determined as of the
date of sale) of the net cash proceeds to Amoco Canada from the sale by Amoco Canada subsequent to
the Closing of shares of Amoco Canada which have not been previously issued.

The foregoing provisions will not prevent (a) the payment of any dividend or distribution referred
to in clause (a) of the preceding paragraph or the acquisition or retirement of any Indebtedness
referred to in clause (d) of the preceding paragraph pursuant to the optional redemption provisions of
such Indebtedness (if following notice of such redemption the obligation of the issuer of such
Indebtedness to redeem such Indebtedness is irrevocable under the indenture or other governing
instrument pursuant to which such Indebtedness is issued) within 60 days after the date of the
declaration of such dividend or distribution or of notice having been given to the holders of such
Indebtedness of such redemption, if at such date of declaration or notice date such payment would
comply with the foregoing provisions of the preceding paragraph on the basis of the most recent
quarterly financial statements available to Amoco Canada at the time of such declaration or the giving
of such notice and notwithstanding any lack of compliance on the basis of data subsequently so
available; or (b) any exchange offer in which (1) the securities offered are not senior in right of
payment to the securities acquired in exchange therefor and (2) the securities offered have a stated
maturity which is on or after that of the securities acquired in exchange therefor; or (c¢) any payment
in respect of the Unaffected Credit Facilities. (Section 5.8)

Notwithstanding the foregoing, (a) Amoco Canada will not, and will not permit any Subsidiary of
Amoco Canada during the continuance of a default under the SED Indenture to: (1) make any
payment (other than a Subordinated Payment) to Amoco Corporation in respect of SEDs acquired by
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Amoco Corporation upon exchange thereof for Common Shares of Amoco Corporation in accordance
with the SED Indenture; or (2) make any payment (other than a Subordinated Payment) to an Affiliate
of Amoco Canada (other than Amoco Canada or, subject to clause (b) below, a wholly owned
Subsidiary of Amoco Canada) in payment of any Indebtedness of Amoco Canada or the Subsidiary, as
the case may be, to such Affiliate including, without limitation, Subordinated Payment Indebtedness;
or (3) declare or pay a dividend or make a distribution of shares, rights, warrants or Subordinated
Payment Indebtedness referred to in and as permitted by clause (a) of the second preceding
paragraph or redeem, purchase or otherwise acquire for value any shares including any shares
redeemable or retractable at the option of the holder thereof or any warrants or rights to subscribe for
or purchase shares of Amoco Canada except for consideration consisting of Subordinated Payment
Indebtedness referred to in and as permitted by clause (b) of the second preceding paragraph; and (b)
Amoco Canada will not, during the continuance of a default under the SED Indenture, make any
payment (other than a Subordinated Payment) to a wholly owned Subsidiary of Amoco Canada in
payment of any Indebtedness of Amoco Canada to such wholly owned Subsidiary including, without
limitation, Subordinated Payment Indebtedness.

Limitation on Affiliate Transactions. The SED Indenture provides that (a) Amoco Canada shall not
create, incur, assume, guarantee or in any other way become liable for any Indebtedness to any
Affiliate of Amoco Canada (other than a wholly owned Subsidiary of Amoco Canada) except upon
commercially reasonable terms or terms which are more favourable to Amoco Canada than commer-
_cially reasonable terms at the time Amoco Canada becomes obligated thereon; (b) Amoco Canada
shall not permit any wholly owned Subsidiary of Amoco Canada to create, incur, assume, guarantee or
in any other way become liable for any Indebtedness to any Affiliate of Amoco Canada (other than
Amoco Canada or another wholly owned Subsidiary of Amoco Canada) except upon commercially
reasonable terms or terms which are more favourable to such wholly owned Subsidiary than
commercially reasonable terms at the time such wholly owned Subsidiary becomes obligated thereon;
(c) subject to clause (d) below, Amoco Canada shall not permit any Subsidiary of Amoco Canada
which is not wholly owned by Amoco Canada to create, incur, assume, guarantee or in any other way
become liable for any Indebtedness to any Affiliate of Amoco Canada (other than Amoco Canada or a
wholly owned Subsidiary of Amoco Canada) except upon commercially reasonable terms or terms
which are more favourable to such Subsidiary than commercially reasonable terms at the time such
Subsidiary becomes obligated thereon; (d) Amoco Canada shall not permit any Subsidiary of Amoco
Canada (a “Debtor Subsidiary”) which is not wholly owned by Amoco Canada to create, incur,
assume, guarantee or in any other way become liable for any Indebtedness to any other Subsidiary of
Amoco Canada which is not wholly owned by Amoco Canada and of which Amoco Canada’s direct or
indirect percentage ownership of the Voting Shares of such Subsidiary is less than that of the Debtor
Subsidiary, except upon commercially reasonable terms or terms which are more favourable to the
Debtor Subsidiary than commercially reasonable terms at the time the Debtor Subsidiary becomes
obligated thereon; (e) Amoco Canada shall not permit any Subsidiary of Amoco Canada which is not
wholly owned by Amoco Canada to create, incur, assume, guarantee or in any other way become liable
for any Indebtedness to Amoco Canada or a wholly owned Subsidiary of Amoco Canada except upon
commercially reasonable terms or terms which are more favourable than commercially reasonable
terms to Amoco Canada or the wholly owned Subsidiary, as the case may be; and (f) Amoco Canada
shall not, and shall not permit any Subsidiary of Amoco Canada to, enter into any other transaction
with any of its Affiliates (other than Amoco Canada or a wholly owned Subsidiary of Amoco Canada)
except for transactions (1) otherwise expressly required by the SED Indenture or (2) pursuant to any
instrument to which Amoco Canada or any Subsidiary of Amoco Canada is a party and existing at the
Closing or (3) permitted by the covenants of Amoco Canada described under “Merger, Consolidation,
Amalgamation or Sale of Assets” and “Principal Covenants—Limitation on Payments” or (4) which are
not either individually or in the aggregate material in relation to the assets or operations of Amoco
Canada) which transaction has the effect of conveying value from Amoco Canada or such Subsidiary,
as the case may be, to such Affiliate and which is not on terms at least as favourable in all material
respects to Amoco Canada or such Subsidiary, as the case may be, as either (A) the terms upon which
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such Affiliate has entered or has offered to enter into in comparable transactions with its other
Affiliates, provided that such transaction is of a type normally entered into by affiliated companies in
the industry in which Amoco Canada or such Subsidiary or such Affiliate participates, and which is in
the nature of the provision of general corporate support services or (B) the terms which would be
obtainable by Amoco Canada or such Subsidiary, as the case may be, at the time in comparable
transactions involving Amoco Canada or such Subsidiary, as the case may be, with Persons which are
not Affiliates of Amoco Canada or such Subsidiaries, as the case may be.

Limitation on Significant Subsidiary Preferred Share Issues, Distributions, Etc. Amoco Canada will
not permit any Significant Subsidiary of Amoco Canada to (a) issue Preferred Shares of such
Significant Subsidiary other than to Amoco Canada or another Subsidiary of Amoco Canada; or (b)
declare or pay any dividend on, or purchase, redeem or otherwise acquire for value any of its share
capital now or hereafter outstanding, return any capital to its shareholders as such or make any
distribution on its share capital; provided that the foregoing shall not prevent: (1) any wholly owned
Significant Subsidiary from declaring or paying dividends to Amoco Canada or to another wholly
owned Subsidiary of Amoco Canada or from purchasing, redeeming or otherwise acquiring for value
any shares of its capital owned by Amoco Canada or by a wholly owned Subsidiary of Amoco Canada
or returning any capital to Amoco Canada or to another wholly owned Subsidiary of Amoco Canada or
making any distribution on its share capital to Amoco Canada or to another wholly owned Subsidiary
of Amoco Canada; or (2) any Significant Subsidiary wkich is not wholly owned by Amoco Canada from
declaring or paying dividends on its shares or from purchasing, redeeming or otherwise acquiring for
value any shares of its capital, or returning any capital or making any distribution on its share capital, if
Amoco Canada or a Subsidiary of Amoco Canada receives its pro iata share of such payment,
distribution or proceeds of redemption, purchase or other acquisition. (Section 5.11)

Limitation on Restrictive Covenants of Subsidiaries. Amoco Canada will not, and will not permit any
Subsidiary of Amoco Canada to, create or otherwise cause or suffer to exist or cause to become
effective any oral or written agreement, understanding or other contractual restriction on the ability of
such Subsidiary to (a) declare or pay dividends or make distributions on the shares of such Subsidiary
to Amoco Canada or any other Subsidiary of Amoco Canada, (b) pay any Indebtedness owed to
Amoco Canada or any Subsidiary of Amoco Canada or (¢) make loans or advances of money to Amoco
Canada or any other Subsidiary of Amoco Canada; provided, however, that nothing in the foregoing
provisions shall prevent Amoco Canada or any Subsidiary of Amoco Canada from creating or otherwise
causing or suffering to exist or become effective any such restriction (1) contained in agreements of
Amoco Canada or a Subsidiary of Amoco Canada existing at Closing, (2) contained in agreements of
any Person existing at the time such Person becomes a Subsidiary of Amoco Canada, or (3) required by
law. (Section 5.12)

Modification of SED Indenture

Amoco Canada and the Trustees may, without the consent of any holder of SEDs, enter into
supplemental indentures for the purposes, among other things, of adding to Amoco Canada’s
covenants, adding additional events of default, evidencing the succession of another corporation to
Amoco Canada, curing ambiguities or inconsistencies in the SED Indenture or adding or changing any
provisions of the SED Indenture necessary to remedy any conflict between the provisions of the SED
Indenture and any applicable laws. (Section 13.1)

The SED Indenture contains provisions permitting Amoco Canada, with the consent of the
holders of not less than a majority in principal amount of the outstanding SEDs evidenced in writing or
by a resolution passed by the affirmative votes of the holders of a majority in principal amount of the
SEDs outstanding represented and voting at a meeting of holders of SEDs duly called and held in
accordance with the provisions of the SED Indenture, to execute supplemental indentures for the
purpose of modifying or amending in any particular manner any of the terms and provisions contained
in the SED Indenture, any supplemental indenture or the SEDs, provided that any modification or
amendment to the provisions described above under “Redemption and Related Provisions—Purchase
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of Series B SEDs” must be adopted by the holders of a majority of principal amount then outstanding
of Series B SEDs, without action by the holders of Series A SEDs; and provided that no such
supplemental indenture may, without the consent of the holders of all of the outstanding SEDs, among
other things: (a) change the amounts or the time of payment of any amount owing under any of the
SEDs or change the rate of interest thereon; (b) increase the Exchange Price with respect to the SEDs;
(¢) change the currency in which any of the SEDs or any premium or interest thereon is payable; (d)
impair the right to institute suit for the enforcement of any such payment on or after the applicable
maturity thereof; or (e) reduce the percentage in principal amount of the outstanding SEDs, the
consent of the holders of which is required for any such supplemental indenture or for any waiver of
compliance with certain provisions of, or of certain of the defaults and their consequences under, the
SED Indenture. (Section 13.2)

Events of Default

The following events, other than those occurring pursuant to the Plan of Arrangement, will be
events of default under the SED Indenture: (a) failure by Amoco Canada to make payment of any
interest (other than Additional Amounts, if any, payable in respect of interest) when due on the SEDs,
continued for 15 days; (b) failure by Amoco Canada to make payment of principal or premium, if any,
(other than Additional Amounts, if any, payable in respect of either principal or premium, if any)
when due on the SEDs; (¢) failure by Amoco Canada to perform or observe in any material respect
any other term, covenant or agreement of Amoco Canada (including the payment of any Additional
Amounts) contained in the SEDs or in the SED Indenture, continued for (1) at least 30 days after
written notice shall have been given to Amoco Canada by one or both of the Trustees or by the holders
of not less than 25% in principal amount of the outstanding SEDs, and (2) an additional 30 days if
action designed to cure such default has been commenced within the initial 30 day period and is being
pursued diligently and continuously and can reasonably be expected to be substantially and success-
fully completed within the additional 30 day period; (d) default is made in a payment when due of the
principal of any Indebtedness of Amoco Canada or any Significant Subsidiary outstanding after the
Closing and, upon the expiry of any applicable grace period, the principal amount of the Indebtedness
due and payable by reason of such default is in excess of U.S. $10 million (or its equivalent in another
currency) and such default shall have continued (without such Indebtedness being discharged) for a
period of at least 15 days after written notice shall have been given to Amoco Canada by one or both of
the Trustees or by the holders of not less than 25% in principal amount of the outstanding SEDs
specifying such default and requiring Amoco Canada to remedy same; provided, however, that the
term “Indebtedness” for purposes of this clause shall not include the SEDs or any Indebtedness which
the Plan of Arrangement provides shall be acquired by Amoco Canada and extinguished or converted
to equity or acquired by Amoco Canada or any wholly owned Subsidiary of Amoco Canada and held by
Amoco Canada or such wholly owned Sudsidiary, in either case, on or prior to the Closing, or any
other Indebtedness not outstanding at or after the Closing; (e) the stated maturity of any Indebtedness
of Amoco Canada or any Significant Subsidiary outstanding after the Closing is accelerated after the
occurrence of an event of default contained in documentation relating to such Indebtedness and the
principal amount of the Indebtedness due and payable by reason of such acceleration is in excess of
U.S. $10 million (or its equivalent in another currency ); provided, however, that the term “Indebted-
ness” for purposes of this clause (e) shall not include the SEDs or any Indebtedness which the Plan of
Arrangement provides shall be acquired by Amoco Canada and extinguished or converted to equity or
acquired by Amoco Canada or any wholly owned Subsidiary of Amoco Canada and held by Amoco
Canada or such wholly owned Sudsidiary, in either case, on or prior to the Closing, or any other
Indebtedness not outstanding at or after the Closing; (f) the occurrence of certain events related to
bankruptey, insolvency, liquidation, dissolution, winding-up, reorganization, adjustment, protection,
relief, composition or receivership with respect to Amoco Canada or any of its Significant Subsidiaries;
(g) any transaction or series of transactions shall occur (other than pursuant to or as a result of any
action, order or decree of any governmental or judicial authority resulting from a proceeding brought
against Amoco Canada, Amoco Corporation or a Comparable Issuer which at the time shall beneficially
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own more than 50% of the Voting Shares of Amoco Canada, which action, order or decree either (1)
has not been consented to by the Person against whom it was brought or (2) has been consented to by
such Person only after such Person has diligently and in good faith attempted (in an appropriate action
or proceeding, whether administrative or at law or in equity) to avoid the taking by such authority of
such action or the issuance by such authority of such order or decree) as a result of which (A) Amoco
Corporation shall cease to maintain beneficial ownership of more than 50% of the Voting Shares of
Amoco Canada, unless a Comparable Issuer to Amoco Corporation, at the time of such transaction or
series of transactions and after giving effect thereto, shall have acquired beneficial ownership of more
than 50% of the Voting Shares of Amoco Canada; or (B) any Person (including, without limitation, a
Comparable Issuer to Amoco Corporation referred to in (A)) shall cease to maintain beneficial
ownership of more than 50% of the Voting Shares of Amoco Canada unless a Comparable Issuer to
such Person, at the time of such transaction or series of transactions and after giving effect thereto,
shall have acquired beneficial ownership of more than 50% of the Voting Shares of Amoco Canada; (h)
any judgment or order for the payment of money in excess of U.S. $50 million (or its equivalent in
another currency) shall be rendered against Amoco Canada or any Significant Subsidiary by any court
of competent jurisdiction in Canada and either (1) steps (other than the issue of a writ of execution or
a writ of fieri facias or similar legal process and the filing of same with a sheriff's office, land registry
office or other similar office) to enforce or execute upon such judgment or order shall have been
commenced by any creditor, or (2) such judgment or order shall have continued unstayed or
unsatisfied for any period of ten consecutive days; (i) any judgment or order for the payment of
money in excess of U.S. $50 million (or its equivalent in another currency) (other than a judgment or
order based upon a claim of Indebtedness which the Plan of Arrangement provides shall be acquired
by Amoco Canada and extinguished or converted to equity or acquired by Amoco Canada or any
wholly owned Subsidiary of Amoco Canada and held by Amoco Canada or such wholly owned
Subsidiary, in either case on or prior to Closing) and enforceable against property or assets of Amoco
Canada or any Significant Subsidiary in any country in which Amoco Canada or such Significant
Subsidiary shall have any substantial part of its assets, shall be rendered against such corporation by
any court of competent jurisdiction outside of Canada and both (1) steps to enforce or execute upon
such judgment or order (which steps may result in the creation or securing of a lien or priority in
respect of such judgment) shall have been commenced by any creditor in such country; and (2) such
judgment or order shall have continued unstayed or unsatisfied for any period of ten consecutive days;
and such failure to stay or satisfy such judgment shall have continued or such steps shall not have been
effectively stayed or discontinued, as the case may be, for a period of at least 15 days after written
notice shall have been given to Amoco Canada by one or both of the Trustees or by the holders of not
less than 25% in principal amount of the outstanding SEDs specifying such fact and requiring Amoco
Canada to remedy the same; (j) in the case of Series B SEDs only, failure by Amoco Canada to
purchase or cause to be purchased Series B SEDs in accordance with the provisions described above
under “Redemption and Related Provisions—Purchase of Series B SEDs”; and (k) in the case of
Series A SEDs, the Series B SEDs shall have been accelerated due to an event of default occurring as
contemplated by clause (j) above. (Section 6.1)

If an event of default shall occur and be continuing with respect to the SEDs, then and in every
such case one or both of the Trustees or the holders of not less than 25% in principal amount of the
outstanding SEDs may declare to be due and payable immediately by a notice in writing to Amoco
Canada (and to the Trustees if given by holders) the unpaid principal amount of all of the SEDs. Upon
any such declaration, such principal amount, together with unpaid interest thereon and all other
amounts then owing to the holders of the SEDs, shall become immediately due and payable. At any
time after such declaration of acceleration, but before a judgment or decree based on such declaration
has been obtained, the Required Holders may, under certain circumstances, rescind and annul such
declaration to the extent described in the following paragraph. If an event of default, as contemplated
by clause (j) of the preceding paragraph shall occur, then in respect of such event of default, certain of
the provisions of the SED Indenture relating to enforcement and certain other rights of the Holders of
the SEDs and the Trustees shall be applicable to Series A SEDs and Series B SEDs, respectively, as if
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each such series had been issued under a separate indenture containing such provisions. (Sections 6.2
and 6.20)

The Required Holders may by written notice to Amoco Canada and the Trustees waive or instruct
the Trustees to waive any default or event of default, or any failure to observe or perform any
covenant or agreement, and the consequences thereof; provided, however, that neither the Required
Holders nor the Trustees shall: (a) waive a default in respect of a covenant or provision of the SED
Indenture for the benefit of the SEDs which cannot be modified or amended without the consent of
the holders of all outstanding SEDs (as described under “Modification of SED Indenture”), unless
such consent has been given, (b) waive a default in the payment of interest on the SEDs, unless all
arrears of interest and (to the extent required by the SED Indenture and permitted by applicable law)
interest which has accrued to date on overdue interest, if any, shall have been paid by Amoco Canada,
or shall have been provided for by the deposit in trust with the Trustees, or the paying agent to the
order of the Trustees of a sum sufficient to pay the same, or (c) waive a default in the payment of the
redemption price of any of the SEDs that shall theretofore have been called for redemption, unless
such redemption price, together with interest accrued to the date of payment, shall have been paid or
provided for by Amoco Canada. (Section 6.10)

The Trustees shall, within the earlier of (a) 30 days after the Trustees become aware of the
occurrence of a default with respect to the SEDs and (b) 90 days after the occurrence of a default
known to the Trustees with respect to the SEDs, give the holders of the SEDs notice of all uncured
defaults, provided that, except in the case of default in the payment of principal of or premium, if any,
or interest on any of the SEDs, the Trustees shall be protected in withholding such notice if and so
long as the board of directors, the executive committee, a trust committee of directors or responsible
officers of the Trustees in good faith determines that the withholding of such notice is in the interest of
the holders of the SEDs. (Section 9.11)

No incorporator, shareholder, officer or director, as such, of Amoco Canada or any successor
corporation shall have any liability for any obligations of Amoco Canada under the SEDs or the SED
Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation
(other than Amoco Corporation’s obligations under the Exchange Agreement). Each holder of the
SEDs unconditionally waives and releases all such liability. The waiver and release are part of the
consideration for issuing the SEDs. Notwithstanding the foregoing, such waiver and release do not
relieve a director or officer of Amoco Canada or any successor corporation, or of a shareholder under
Section 140(4) of the CBCA or comparable statutory provisions from time to time in effect, from the
duty to act in accordance with the provisions of applicable statutory law and case law developed
thereunder and in particular, without limitation, those statutory provisions relating to the duties or
standards of care, diligence or skill of directors and officers, nor does such waiver and release relieve
any such party from liability for a breach of the provisions of any such applicable statutory law. In
addition, such waiver and release do not deprive any holder of any remedy that would be available in
the absence of such waiver and release against any person under applicable statutory law available on
application to a court of competent jurisdiction arising out of or in connection with any act or omission
relating to the SED Indenture, the SEDs or otherwise which the court is satisfied is oppressive or
unfairly prejudicial to, or that unfairly disregards the interests of, any such holder of SEDs.
(Section 11.1)

Amoco Canada must deliver to the Trustees semi-annual officers’ certificates stating whether or
not such officers have knowledge of any default by Amoco Canada and, if so, specifying such default,
the nature thereof and any action taken in respect thereof. (Section 5.5) In addition, Amoco Canada
must deliver to the Trustees forthwith after a senior officer of Amoco Canada determines that any
default under the SED Indenture has occurred, an officers’ certificate specifying such default and the
action taken or proposed to be taken with respect thereto. (Section 6.18)

Except for actions to enforce payment of principal of, and premium or Additional Amounts, if any,
and interest on the SEDs, no holder of SEDs has the right to institute any action under the SED
Indenture unless (a) such holder has given the Trustees written notice of a continuing event of
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default, (b) the Required Holders of SEDs have made written request upon the Trustees to institute
such action, (c) the holders of the SEDs have offered the Trustees security and indemnity satisfactory
to the Trustees, and (iv) the Trustees, for 60 days after receipt of such notice, request and indemnity
offer, have failed to institute the action. (Section 6.11)

Meetings

A meeting of holders of SEDs may be called at any time by the Trustees or Amoco Canada, and
also, upon request, by the holders of at least 10% in principal amount of the SEDs, in any such case
upon not less than 20 or more than 180 days’ prior written notice given by mail to such holders at their
registered addresses. (Sections 14.1 and 14.2) At any meeting of the holders of SEDs (including an
adjourned meeting), holders of SEDs present in person or by proxy and representing an aggregate
principal amount of the outstanding SEDs sufficient under the appropriate provision of the SED
Indenture to take action upon the business for the transaction of which such meeting is called, or, in
the absence of such provision, 25% of the outstanding principal amount of SEDs, will constitute a
quorum for the transaction of business. In the absence of a quorum, a meeting called by Amoco
Canada or the Trustees (but not a meeting called by holders of SEDs) will stand adjourned for a
period of not less than 7 days or more than 15 days (as provided in the SED Indenture). (Sections 14.3
and 14.5) Upon a poll, holders of SEDs are entitled to one vote for every U.S. $100 principal amount of
outstanding SEDs held. At any meeting, holders of SEDs have the power to (a) give any notice to
Amoco Canada or the Trustees or give any direction to the Trustees or, subject to certain limitations,
waive or consent to the waiving of any default under the SED Indenture and its consequences; (b)
remove a Trustee and appoint a successor trustee; (¢) subject to certain limitations, consent to an
indenture or indentures supplemental to the SED Indenture; or (d) take any other action authorized
to be taken by such holders pursuant to the SED Indenture. Any of the foregoing powers may be
exercised by a resolution passed at a meeting of the holders of SEDs duly called and held in
accordance with the provisions of the SED Indenture by the affirmative votes of the holders of the
percentage of outstanding SEDs required by the provisions of the SED Indenture to exercise any such
power, and where no particular percentage is required, by a majority of the votes cast. In the event of
default described in clause (j) of the first paragraph under “Events of Default”, the foregoing
provisions shall be applicable to Series A SEDs and Series B SEDs as if each such series had been issued
under a separate indenture containing such provisions. (Section 14.11)

Satisfaction, Discharge and Defeasance

The SED Indenture will be discharged upon delivery to the Trustees of all the SEDs for
cancellation or, with certain limitations, upon deposit with the Trustees of moneys sufficient for the
payment or redemption thereof. (Section 10.1)

Amoco Canada, at its option, (a) will be discharged from any and all obligations in respect of the
SEDs (except for its obligations to effect exchanges of SEDs for Common Shares of Amoco Corpora-
tion, register the transfer or exchange of SEDs, replace stolen, lost or mutilated SEDs, maintain paying
agencies, hold moneys for payment in trust and comply with certain other covenants relating to the
listing of the Series A SEDs on the NYSE and the TSE and the maintenance of the status of Amoco
Canada as a reporting company under the 1934 Act and as a reporting issuer under certain Canadian
securities laws) or (b) need not comply with certain restrictive covenants of the SED Indenture
(including those described under “Merger, Consolidation, Amalgamation or Sale of Assets”, “Limita-
tion on Restricted Payments”, “Limitation on Affiliate Transactions”, “Limitation on Significant
Subsidiary Preferred Share Issues, Distributions, Etc.” and “Limitation on Restrictive Covenants of
Subsidiaries”), in each case 91 days after the following conditions have been satisfied: (1) Amoco
Canada shall have deposited, irrevocably in trust, with the Trustees money or U.S. Government
Obligations which through the payment of interest thereon and principal thereof in accordance with
their terms will provide money, in an amount sufficient to pay all the principal (including any
mandatory redemption payments) of, and interest and premium, if any, on, the SEDs on the dates such
payments are due in accordance with the terms of such SEDs: (2) if the Series A SEDs are then listed
on the NYSE or the TSE, Amoco Canada shall have delivered to the Trustees an opinion of counsel
that the exercise of such option would not cause such Series A SEDs to be delisted; (3) no event of
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default or default with respect to the SEDs of such series shall have occurred and be continuing on the
date the moneys or securities are deposited as aforesaid; and (4) Amoco Canada shall have delivered
to the Trustees (A) an opinion of counsel or a private letter ruling from Revenue Canada Taxation and
the United States Internal Revenue Service or a revenue ruling pertaining to a comparable form of
transaction from Revenue Canada Taxation or the United States Internal Revenue Service as
applicable, or some combination thereof, to the effect that the deposit and related defeasance would
not cause the holders of the SEDs to recognize income, gain or loss for Canadian federal or provincial
or United States federal or state income tax purposes and (B) an indemnity in respect of any losses,
costs and expenses to the holders resulting from income tax being exigible on a different amount orin a
different manner or at a different time as a result of the exercise of such option. (Section 10.5)

Governing Law

The SED Indenture, the Exchange Agreement and the SEDs shall be construed in accordance with
the laws of the Province of Alberta and shall be treated in all respects as Alberta contracts. There are
no limitations under the laws of Alberta or Canada on the right of non-Canadian residents or non-
Canadian owners to hold or vote the SEDs. If and to the extent that any provision of the SED
Indenture limits, qualifies or conflicts with another provision which is required to be included in the
SED Indenture by any of Sections 310 to 317, inclusive of the United States Trust Indenture Act of
1939, such required provision shall control.

Concerning the Trustees

The First National Bank of Chicago, will act as U.S. Trustee under the SED Indenture, and The
Royal Trust Company, will act as Canadian Trustee under the SED Indenture. Both may act as
depositories for funds of, make loans to, and perform services for, Amoco Canada and Amoco
Corporation in the ordinary course of their business.

The Required Holders of SEDs will have the right, subject to certain limitations, to direct the
time, method and place of conducting any proceeding for exercising any trust or power conferred on
the Trustees under the SED Indenture. (Section 6.10) The Trustees will be required to use in the
exercise of the rights and the discharge of the duties prescribed or conferred by the SED Indenture the
degree of care, diligence and skill of a reasonably prudent trustee. (Section 9.2) Subject to such
provisions, the Trustees will be under no obligation to exercise any of their trusts or powers under the
SED Indenture at the request of any of the holders of SEDs, unless they shall have offered to the
Trustees security or indemnity satisfactory to the Trustees. (Section 9.1(i)) None of the provisions of
the SED Indenture shall require any Trustee to expend or risk its own funds or otherwise incur
personal financial liability in the performance of its duties or the exercise of its rights or powers under
the SED Indenture if there shall be reasonable grounds for believing that the repayment of such funds
or adequate indemnity against such risk or liability is not reasonably assured to it. (Section 9.2)

All of the rights, powers, duties and obligations conferred or imposed upon the Trustees under the
SED Indenture shall be exercised or performed by the Trustees jointly, provided that, to the extent
that under any law of any jurisdiction in which any particular act or acts are to be performed, the
Canadian Trustee or the U.S. Trustee shall be incompetent or unqualified to perform such act or acts,
then such rights, powers, duties and obligations shall be exercised and performed by the Trustee which
is competent and qualified to perform such act or acts. In addition, if the Trustees cannot mutually
agree upon a course of conduct in the exercise or performance of the rights, powers, duties and
obligations conferred or imposed upon the Trustees, the U.S. Trustee shall be entitled to determine
such course of conduct. (Section 9.4)
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Junior Notes

The Junior Notes will be general unsecured subordinated obligations of Amoco Canada, are not
expected to exceed U.S. $340 million in aggregate principal amount (plus the amount of accrued
interest to be added to principal as described below) and will mature on the fifteenth anniversary of
the Settlement Date. Interest shall accrue on the principal amount of the Junior Notes at the rate of
18.43% per annum, without compounding, from (and including) the Effective Date (but computed as if
the Effective Date had occurred on the Settlement Date) to (but not including) the fifth anniversary
of the Settlement Date. Such interest shall be deferred to such date or such earlier date as the principal
of the Junior Notes shall become due and payable, at which time such deferred interest shall be added
to the principal amount of the Junior Notes outstanding. Interest shall accrue from (and including) the
fifth anniversary of the Settlement Date at the rate of 13.5% per annum on the principal amount
(including deferred interest) of the Junior Notes and shall be payable semi-annually. The Junior Notes
are expressly subordinated and subject in right of payment to the prior payment in full of all Prior
Indebtedness of Amoco Canada (which for purposes of the Junior Note Indenture does not include the
SEDs and the Subordinated Notes, which are subordinated to the Junior Notes).

The Junior Notes are not redeemable by Amoco Canada at any time prior to the third anniversary
of the Settlement Date and thereafter may be redeemed as a whole or in part prior to maturity at the
principal amount (including deferred interest) thereof, plus unpaid interest. Amoco Canada is
required to redeem, at the principal amount (including deferred interest) thereof plus accrued
interest, in each of the twelve-month periods ending on the fourteenth and fifteenth anniversaries of
the Settlement Date, fifty percent of the aggregate principal amount of the Junior Notes outstanding,
subject to certain restrictions, at such time. Amoco Canada may credit against any mandatory
redemption payment the principal amount of Junior Notes redeemed by it (other than a prior
mandatory redemption payment), or, subject to certain limitations in the event the Junior Notes are
held by fewer than 100 Persons, purchased or otherwise acquired, and not previously credited. The
Junior Note Indenture contains covenants and events of default substantially identical to those
contained in the SED Indenture.

ATNs

The ATNs will be secured obligations of Amoco Canada and will be issuable in two series, the
Series A ATNs and the Series B ATNs. The principal amount of the ATNs will be determined as of the
Settlement Date as described elsewhere herein (see “PLAN OF ARRANGEMENT—Treatment of
Creditors, Shareholders and Others Under the Arrangement—Creditors under the Affected Credit
Facilities””). The ATNs will be secured by the Mortgaged Property referred to below and will mature
on the fifteenth Anniversary of Closing (which term, as used with respect to the ATNs, means the
anniversary of the latest day that is the 28th day of a calendar month and that is prior to Closing).
Except for the respective prior claims to the property securing the ATNs, the Senior Notes and the
Share Loan Notes (and except that recourse on the ATNs prior to the tenth Anniversary of Closing is
generally limited to the security given therefor except in the case of Bankruptcy Defaults), the ATNs
will rank equally with the Senior Notes and the Share Loan Notes. The ATNs and the Senior Notes will
rank senior to the Marubeni Note (other than with respect to the security for that Note), the Junior
Notes, the Subordinated Notes and the SEDs. As more fully described below, Amoco Canada has
agreed to pay an amount equal to a portion of the revenues of the Mortgaged Property to the holders
of the ATNs in satisfaction of principal and interest thereon and, except in certain events, such
principal and interest shall be payable only in the amount of such portion of the revenues except as
described under “Changes in Amortization”. Amoco Canada will pay certain fees to certain ATN
holders acting as agents on behalf of the holders of ATNs. See “OTHER MATTERS AFFECTING THE
ARRANGEMENT—Miscellaneous”.
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Interest Rate

Series A ATNs. Except as described below under “Change in Amortization”, the Series A ATNs
will bear interest initially at a rate per annum equal to LIBOR plus %ths of 1 percent, increasing on the
second Anniversary of Closing to LIBOR plus %ths of 1 percent and on the sixth Anniversary of
Closing to LIBOR plus 1 percent, generally payable monthly, quarterly or semi-annually as elected by
Amoco Canada.

Series B ATNs. Except as described below under “Change in Amortization”, and subject to the
further qualifications discussed below, interest on the Series B ATNs will generally be payable at the
time and rate borne by the Series A ATNs. Subject to certain limitations, on or prior to the third
Anniversary of Closing, Amoco Canada may elect to fix a rate of interest on any Series B ATNs which
bear a floating rate of interest at a rate equal to the weighted average of the margins over LIBOR
applicable to the Series A ATNs from the applicable date of election until the eighth Anniversary of
Closing plus the Market Fixed Rate determined as of such date. Amoco Canada will pay the holders of
ATNs a quarterly fee at the rate of 0.05 percent per annum on the average aggregate principal amount
of ATNs outstanding on which Amoco Canada has the option to fix the interest rate. That portion of
the Series B ATNs on which the interest rate has been fixed will cease to bear a fixed rate of interest
and thereafter bear the interest borne by the Series A ATNs commencing one month prior to its
scheduled principal payment date.

Payments

Payments on the ATNs will (except as described below under “Change in Amortization”) be paid
to the holders out of Monthly Dedication Payments in an amount equal to the sum of the “Amoco
Canada Dedication” and the “Dome Dedication”. The Dome Dedication for each month will be
determined by multiplying (A) the gross revenues from sales during such month of Hydrocarbons
from the Dome Pool Properties, after taxes, royalties and certain other deductions and exclusions (the
“Dome Net Revenues”), by (B) 55 percent (the “Dome Dedication Rate”). The Amoco Canada
Dedication for each month will be determined by multiplying (C) the gross revenues from sales during
such month of Hydrocarbons from the Amoco Canada Pool Properties, after taxes, royalties and certain
other exclusions (the “Amoco Canada Net Revenues™), by (D) the “Amoco Canada Dedication Rate™.
The Amoco Canada Dedication Rate will initially be 25 percent and will vary quarterly from 0 percent
to 50 percent based upon the extent to which Monthly Dedication Payments have met the target
cumulative principal repayment schedule for the ATNs as provided in the ATN Trust Deed. In lieu of
making a Monthly Dedication Payment in the first two months, Amoco Canada will be obligated to pay
to the holders of the ATNs a monthly Interim Payment equal to the accrued but unpaid interest on the
ATNs, together with an amount equal to Yeooth of the principal amount of the ATNs. Upon the
oceurrence of certain Events of Default, the Amoco Canada Dedication Rate and Dome Dedication
Rate are both subject to increase to 90 percent and, in such event, Amoco Canada will be entitled to
reduce the Monthly Dedication Payment so calculated by the amount of certain allowed operating
expenses.

The Amoco Canada Dedication Rate shall be increased (but not over 50 percent absent an Event
of Default) as required to make Monthly Dedication Payments sufficient to cover accrued and unpaid
interest on the ATNs. In addition, if actual annual production of oil or natural gas from the Amoco
Canada Pool Properties exceeds 110 percent of oil and natural gas production estimates, respectively,
as set forth in the certain pre-closing quarterly production forecasts, the Monthly Dedication Payment
for the last Production Month in such year will be increased by the portion of the Amoco Canada Net
Revenues for the quarter attributable to such excess production times the difference between the
actual daily average of the Amoco Canada Dedication Rates in effect for such year and 50 percent.
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A separate series of Series A ATNs and of Series B ATNs will be entitled to “gross-up” provisions
with respect to Canadian withholding tax on payments to non-Canadian persons. In connection
therewith, certain payments allocable to the principal of such series which would otherwise be payable
to a holder thereof prior to the fifth anniversary of the issuance of such series will be deposited in a
cash collateral account until the date that is the last day of the Interest Period in which the second day
after such fifth anniversary occurs, at which date an amount equal to the sums so deposited will
become due to such holder to the extent not previously paid by Amoco Canada.

Change in Amortization

Holders of the majority in aggregate principal amount of the outstanding ATNs may elect, prior to
the tenth Anniversary of Closing, to cause the aggregate amount outstanding of the ATNs to be
amortized in equal monthly installments from the tenth Anniversary until the fifteenth Anniversary of
Closing with interest during such period at a floating rate equal to LIBOR plus a margin to be
negotiated in good faith by Amoco Canada and the holders of the ATNs. If such election is made but
Amoco Canada and the holders of either 90 percent in principal amount of the ATNs or all but one of
the holders of ATNs are unable to agree on such margin, Amoco Canada will be required to prepay at
the tenth Anniversary of Closing all of the outstanding ATNs at their principal amount, together with
accrued but unpaid interest to the date of prepayment.

Security

Amoco Canada’s obligations under the ATNs will be secured by the Mortgaged Property, which
comprises properties representing approximately one-third of the oil and gas production of Amoco
Canada and substantially all of the existing oil and gas producing properties of Dome.

Prepayments

Amoco Canada may prepay the ATNs, in whole or in part, at any time at the outstanding principal
amount thereof together with accrued but unpaid interest to the date fixed for prepayment. ATNs
which bear a floating rate of interest may only be prepaid on the last day of an Interest Period with
respect thereto. Upon prepayment of ATNs which bear a fixed rate of interest, each holder of an ATN
will receive either, depending upon which option such holder elected prior to Closing, (i) any amount
necessary to compensate such holder for any resulting net loss or expense incurred by such holder as a
result of such prepayment or (ii) a prepayment penalty in specified amounts. The proceeds of
permitted dispositions of Mortgaged Property for cash must be applied to prepay the ATNs. The ATNs
are also subject to prepayment as described above under “Change in Amortization”.

Covenants

The ATN Trust Deed will contain financial covenants substantially the same as those described in
the outline of the terms of the Senior Notes herein in clauses (ii) (A), (B), (C), (D) and (E) of the
first paragraph under “Senior Notes—Covenants” and additional covenants which will (i) require
Amoco Canada and specified Subsidiaries to observe certain covenants with respect to the conduct of
their respective businesses, (ii) require Amoco Canada to cause the Mortgaged Property to be
maintained, developed, operated and insured as specified and the production thereof to be marketed
in a commercially reasonable manner, and (iii) limit the ability of Amoco Canada to sell, exchange or
otherwise dispose of, or encumber, the Mortgaged Property.

Amoco Canada will also covenant that it will have good title (subject to permitted encumbrances
and minor title defects) to the Amoco Canada Pool Properties, and will not take any action to impair
title to any Dome Pool Properties. If title to any Mortgaged Property, having a net present value in
excess of U.S. $25 million, is not good, Amoco Canada shall cause additional oil and gas properties
having a net present value in the amount of such excess to become Mortgaged Property.
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Events of Default

The ATN Trust Deed will specify certain Events of Default (subject to certain notice and cure
rights) including the following: (i) failure to make payments required on the ATNs, (ii) material
default by Amoco Canada or any Subsidiary under certain other terms, covenants or conditions, (iii)
material breach of certain representations or warranties made in connection with the ATNs, (iv)
certain other debt of Amoco Canada or any Subsidiary having an aggregate principal amount of at least
U.S. $25 million is not paid at scheduled maturity or is accelerated (an “Event of Acceleration™), (v)
acquisition of beneficial ownership of over 50 percent of the general voting power of Amoco Canada
by a Person other than Amoco Corporation, a Comparable Issuer, or any Subsidiary or Affiliate of
Amoco Corporation or a Comparable Issuer, (vi) default by Amoco Canada under certain financial
covenants, (vii) certain events of bankruptcy or insolvency affecting Amoco Canada or any of Amoco
Canada’s subsidiaries holding Mortgaged Property (a “Bankruptcy Default”), (viii) Amoco Canada or
any Subsidiary holding Mortgaged Property ceasing to meet its liabilities generally as they become
due, and (ix) any Canadian judgment in excess of U.S. $50 million enforceable in Canada being
rendered against the Company or certain of its Subsidiaries and certain steps to execute upon such
judgment having been taken.

Upon any Bankruptey Default, the ATNs will become immediately due and payable. Upon the
occurrence of any Event of Default except, prior to the tenth Anniversary of Closing, an Event of
Acceleration, the holders of a majority in aggregate principal amount of the ATNs may increase the
Amoco Canada Dedication Rate and the Dome Dedication Rate to 90 percent (subject to reduction
within specified limits for reasonable operating expenses attributable to the Dome and Amoco Canada
Net Revenues), institute a lock-box arrangement pursuant to which all Dome and Amoco Canada Net
Revenues will be deposited in a segregated account under control of the ATN trustee and applied to
the ATNs (subject to reimbursement to Amoco Canada of certain operating expenses and other
amounts), accelerate the maturity of the ATNs, and/or realize upon the security for the ATNs. Upon
an Event of Acceleration prior to the tenth Anniversary of Closing, the only remedy of the holders of
the ATNs will be to institute a similar lock-box arrangement but with more stringent reimbursement
limitations.

Prior to the tenth Anniversary of Closing, Amoco Canada may surrender the Mortgaged Property
to the holders of the ATNs, whereupon all Events of Default (other than a Bankruptey Default) will be
deemed not to have occurred and Amoco Canada will have no further obligation on the ATNs until
such tenth Anniversary of Closing (other than its obligation to compensate the holders of the ATNs for
damages for any breach of any representation, warranty or covenant giving rise to such Event of
Default).

Senior Notes

The Senior Notes will be secured full recourse obligations of Amoco Canada and will be issuable
to Bank of Montreal in two series, Series A Senior Notes in a principal amount not to exceed
U.S. $117.5 million and Series B Senior Notes in a principal amount not to exceed U.S. $235.1 million.
The Senior Notes will rank equally with the ATNs (to the extent that the ATNs become full recourse
obligations of Amoco Canada) and Share Loan Notes, and senior to the Marubeni Note (except to the
extent of the security pledged in respect thereof), Junior Notes, Subordinated Notes and SEDs of all
series. The Series A Senior Notes will have a maturity of three years, except that Amoco Canada may,
by 30 days’ prior notice, extend the maturity of the outstanding Series A Senior Notes to six years. The
Series B Senior Notes will have a maturity of twelve years. The Series B Senior Notes will be retired
commencing 7% years after the Settlement Date, in ten equal semi-annual installments. Mandatory
prepayments by Amoco Canada shall be applied first to the Series A Senior Notes, second to the Series
B Senior Notes bearing a floating interest rate and third to the Series B Senior Notes bearing a fixed
interest rate, and, in the case of Series B Senior Notes, in inverse order of maturity.
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Interest Rate for Floating Rate Senior Notes

The Series A Senior Notes and the Series B Senior Notes shall bear interest from and including the
Effective Date but computed as if the Effective Date had occurred on the Settlement Date, payable
monthly, initially at a floating rate (“Floating Rate Senior Notes”) unless Amoco Canada shall have
elected on or prior to the Pricing Date to have all or any portion of the Senior Notes bear a fixed rate
of interest (“Fixed Rate Senior Notes”) determined as described below under “Interest Rate for Fixed
Rate Senior Notes”. Floating Rate Series A Senior Notes shall bear interest to the second anniversary
of the Settlement Date at a rate per annum equal to LIBOR plus 0.625 percent and thereafter at LIBOR
plus 0.75 percent. Floating Rate Series B Senior Notes shall bear interest initially at a rate per annum
equal to LIBOR plus 1.075 percent, increasing on the second anniversary of the Settlement Date to
LIBOR plus 1.2 percent, decreasing on the third anniversary of the Settlement Date to LIBOR plus 1
percent and increasing on the sixth anniversary of the Settlement Date to LIBOR plus 1.25 percent for
the period until the tenth anniversary of the Settlement Date. Prior to the tenth anniversary of the
Settlement Date, the interest rate on any Floating Rate Series B Senior Notes will be renegotiated by
Amoco Canada and the holders thereof. If no agreement is reached such floating interest rate will
thereafter be LIBOR plus 1 percent.

Interest Rate for Fixed Rate Senior Notes

Initial Fixed Rate Option. Upon 30 days’ notice prior to the Effective Date, Amoco Canada may
elect that all or any portion of the Senior Notes of either or both series will bear interest at fixed rates
(“Fixed Rate Senior Notes”). Fixed Rate Series A Senior Notes will bear interest to the third
anniversary of the Settlement Date at the vield to maturity on a Reference Issue of United States
Treasury Notes plus 1.65 percent, and if Amoco Canada has elected to extend the maturity of the
Series A Senior Notes, at the yield to maturity on a Reference Issue of United States Treasury Notes
plus 1.65 percent. Fixed Rate Series B Senior Notes will bear interest to the third anniversary of the
Settlement Date at the yield to maturity on a Reference Issue of United States Treasury Notes plus 2.1
percent and thereafter to the tenth anniversary of the Settlement Date at the yield to maturity on a
Reference Issue of United States Treasury Notes plus 1.9 percent. Prior to the tenth anniversary of the
Settlement Date, the interest rate on the then outstanding Fixed Rate Series B Senior Notes will be
renegotiated by Amoco Canada and the holders thereof. If no agreement is reached, such interest rate
will be a floating rate of LIBOR plus 1 percent.

Subsequent Fixed Rate Option. Amoco Canada has the option to convert all or any part of Floating
Rate Series A Senior Notes or the Floating Rate Series B Senior Notes to Fixed Rate Senior Notes,
exercisable on any date 30 days prior to the expiration date of an Interest Period applicable to the
Floating Rate Senior Notes to be so converted. Upon any such conversion the resulting Fixed Rate
Series A Senior Notes shall thereafter bear interest for the balance of the first three year term at the
yield to maturity on the Reference Issue of United States Treasury Notes plus 1.65 percent, and, for the
second three year term, assuming that Amoco Canada has extended the maturity of Senior Notes, at
the yield to maturity on the Reference Issue of United States Treasury Notes plus 1.65 percent. Upon
such conversion of any Floating Rate Series B Senior Notes, the resulting Fixed Rate Series B Senior
Notes shall bear interest at the yield to maturity on the Reference Issue of United States Treasury
Notes plus 2.1 percent to the third anniversary of the Settlement Date and thereafter to the tenth
anniversary of the Settlement Date at the yield to maturity on the Reference Issue of United States
Treasury Notes plus 1.9 percent. Prior to the tenth anniversary of the Settlement Date, the interest rate
on the then outstanding Fixed Rate Series B Senior Notes will be renegotiated by Amoco Canada and
the holders thereof. If no agreement is reached, such interest rate will be a floating rate of LIBOR plus
1 percent.

Security

Amoco Canada’s obligations under the Senior Notes will be guaranteed by the Company and
certain of its Subsidiaries, which guarantees will be secured by specified assets and interests of Dome
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utilized in or related to Dome’s NGL, ethane gathering and Cochin Pipeline businesses (which assets
will include, among others, the assets now subject to the security interests presently held by Bank of
Montreal and the liquids division assets subject to the security interest presently held by the Four
Bank Syndicate) (the “Collateral”). Bank of Montreal’s claim to the Collateral under the Senior Notes
will rank in the same or higher priority as compared with the existing security presently held by it. In
the event that any portion of Bank of Montreal’s security interests in the Collateral are set aside,
declared void, released or removed as a result of a final order or judgment in proceedings challenging
or setting aside the Arrangement Agreement or Plan of Arrangement, Amoco Canada will be required,
subject to certain limitations, to grant security interests in substitute property of equal or greater fair
market value.

Subject to the rights of Bank of Montreal to transfer, assign or otherwise deal with the Collateral
arising out of a default under, or the enforcement of, the Senior Notes, or following redemption by a
subsequent encumbrancer or guarantor, the Collateral will be for the nontransferable benefit of Bank
of Montreal only. Notwithstanding the foregoing and subject to Amoco Canada’s consent, which shall
not be unreasonably withheld, Bank of Montreal may grant participation interests to other lenders
which may include the transfer of an interest in the Collateral on conditions that reserve to Bank of
Montreal the sole authority to deal with the Collateral and make decisions concerning it.

The Collateral may be released from the liens securing the Senior Notes if Collateral is sold or
transferred by Amoco Canada (i) as long as a cash payment equal to the proceeds of such sale, less any
costs of effecting such sale, is applied first to the prepayment of the Series A Senior Notes and
thereafter to the prepayment of the Series B Senior Notes or (ii) upon the substitution of other
property (subject to certain conditions).

Optional Prepayments

Amoco Canada may prepay the Series A Senior Notes, in whole or in part, at any time at the
outstanding principal amount thereof, together with accrued but unpaid interest thereon to the date
fixed for prepayment. Amoco Canada may prepay the Series B Senior Notes, in whole or in part, at any
time prior to maturity, at 101.39 percent of the principal amount thereon to and including the third
anniversary of the Settlement Date, thereafter at 101.00 percent of the principal amount thereon to
and including the sixth anniversary of the Settlement Date, thereafter at 100.53 percent of the
principal amount thereon to and including the ninth anniversary of the Settlement Date and thereafter
at 100.23 percent of the principal amount thereon. Floating Rate Senior Notes may only be prepaid on
the last day of an Interest Period with respect thereto. Upon any optional redemption by Amoco
Canada of Fixed Rate Series B Senior Notes, Amoco Canada will be required to pay the holders thereof
accrued and unpaid interest and certain amounts in respect of any loss, cost or expense incurred by
reason of such optional prepayment.

Covenants

The Senior Notes will contain covenants, among other things, (i) concerning the maintenance,
operation and insurance of the Collateral and certain reporting obligations with respect thereto and
the conduct of business of Amoco Canada and specified Subsidiaries and (ii) limiting (A) the payment
by Amoco Canada of cash dividends on, and the purchase by Amoco Canada or its Subsidiaries of,
Amoco Canada’s share capital, the purchase or optional redemption by Amoco Canada of its
subordinated debt, the payment by Amoco Canada or its Subsidiaries in cash of any of its Indebtedness
to its Affiliates which will be outstanding as of the Closing, and the ability of Amoco Canada to make
loans to specified Subsidiaries, (B) the incurrence of Indebtedness by Amoco Canada, (C) the
incurrence of Indebtedness by specified Subsidiaries, (D) the ability of Amoco Canada to consolidate,
amalgamate, merge or sell, lease or otherwise transfer all of its assets, (E) the creation or incurrence
by specified Subsidiaries of liens or other security interests, (F) the issuance of preferred stock, or the
payment of any dividend or distribution on, or acquisition of, capital stock, by specified Subsidiaries
and (G) the creation of contractual restrictions by Subsidiaries of Amoco Canada on the ability of such
Subsidiaries to pay dividends or distributions on capital stock, or pay Indebtedness owed to Amoco
Canada or its Subsidiaries or to make loans or advances to Amoco Canada or its Subsidiaries.
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Events of Default

The Senior Notes will specify certain events of default (subject to certain notice and cure rights),
including the following: (i) failure to pay principal or interest when due, (ii) failure for a specified
period of time to pay any other amount owing under the Senior Notes or pursuant to security
agreements relating thereto, (iii) breach of any covenant, representation or warranty of Amoco
Canada or any specified Subsidiary, (iv) default in the payment when due of a principal installment of
at least U.S. $10 million of certain other Indebtedness of Amoco Canada or any specified Subsidiary or
acceleration of at least U.S. $10 million of any such Indebtedness or which is owed to Bank of
Montreal, and continuation thereof for a specified period of time, (v) certain events of bankruptey or
insolvency affecting Amoco Canada or any specified Subsidiary, (vi) the acquisition by any person or
persons other than Amoco Corporation, any Comparable Issuer or any Subsidiary or Affiliate of Amoco
Corporation or any Comparable Issuer of beneficial ownership of voting shares of Amoco Canada
having over 50 percent of the general voting power of Amoco Canada other than pursuant to or as a
result of any action, order or decree of any governmental or judicial authority and (vii) any Canadian
judgment in excess of U.S. $50 million enforceable in Canada being rendered against the Company or
certain of its Subsidiaries and certain steps to execute upon such judgment having been taken. Upon
the occurrence of any event of default described above, all amounts due and payable under the Senior
Notes will become immediately due and payable. In such event the holders of Senior Notes will be
entitled, in addition to all other remedies afforded by law, to all normal methods of enforcing their
security upon the Collateral, including the right to appoint a receiver to supervise and direct the
business conducted with the Collateral.

Share Loan Notes

The Share Loan Notes will be promissory notes of Amoco Canada in favour of (i) Canadian
Imperial Bank of Commerce, Bank of Montreal, The Royal Bank of Canada and The Toronto-Dominion
Bank (the “Share Loan Note (4 Bank)”) and (ii) The Toronto-Dominion Bank (the “Share Loan Note
(TD)%):

The principal amount of the Share Loan Note (4 Bank) will be U.S. $123.9 million and the
principal amount of the Share Loan Note (TD) will be equal to the amount of a certain loan balance
owed on the Settlement Date to The Toronto-Dominion Bank, which is not expected to exceed U.S.
$44 million. The Share Loan Notes will rank equally with the Senior Notes, the ATNs (to the extent
that the ATNs become general recourse obligations of Amoco Canada) and the Marubeni Note, and
senior to the Junior Notes, Subordinated Notes and SEDs. Each Share Loan Note will mature on the
second anniversary of the Settlement Date. The Share Loan Notes will be general obligations of
Amoco Canada, and will be indirectly guaranteed by Dome and secured by a pledge of certain
common shares of Placer Dome.

Interest Rate

The Share Loan Notes will bear interest at LIBOR plus % of 1 percent per annum from and
including the Effective Date (but computed as if the Effective Date had occurred on the Settlement
Date) to but not including the first anniversary of the Settlement Date and thereafter at LIBOR plus 1
percent. Subject to certain exceptions, each Interest Period will be one, three or six months as
determined by Amoco Canada prior to the commencement thereof.

Prepayments

Optional Prepayments. Amoco Canada may prepay at any time, when not in default, the principal
of any of the Share Loan Notes in whole or in part at their outstanding principal amount together with
accrued interest to the date of prepayment.

Prepayments Upon Sale of Pledged Placer Dome Shares. The Share Loan Notes contain provisions
requiring Amoco Canada, in the event of a sale of any pledged common shares of Placer Dome by
Amoco Canada or any of its Subsidiaries, to use any net proceeds to prepay such Notes. See
“CONDUCT OF BUSINESS OF AMOCO CANADA AFTER THE ARRANGEMENT—Sale of Assets”.
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Events of Default

The Share Loan Notes contain events of default substantially identical in all material respects to
the events of default contained in the SED Indenture. If an event of default shall occur and be
continuing, the payee of each Share Loan Note may declare the principal of, the interest on and any
other amount due and payable under such Note to be immediately due and payable and, in addition to
other rights or remedies provided by law, realize upon the security granted to it as described above.

Subordinated Notes

The Subordinated Notes will be general unsecured subordinated obligations of Amoco Canada,
and will mature on the fifth anniversary of the Settlement Date. The Subordinated Notes are to be
issued to creditors otherwise entitled to receive Series A SEDs (including Series A SEDs received in
the Placer Dome Settlement) who elect to receive Subordinated Notes in lieu thereof or in exchange
therefor. The aggregate principal amount of the Subordinated Notes issuable on the Effective Date will
be equal to the principal amount of the Series A SEDs as to which such election is made. The
Subordinated Notes are unsecured and will be subordinate to the ATNs, the Senior Notes, the Share
Loan Notes, the Marubeni Note and the Junior Notes, and will rank equally with the SEDs of both
series. As more fully described below, the Subordinated Notes are exchangeable under certain
circumstances, at the option of the holder, for an equal aggregate principal amount of Series A SEDs.
See “Covenants and Events of Default; Exchange Right”.

Interest Rate

Fixed Rate Subordinated Notes. Unless Amoco Canada shall have elected on the Pricing Date that
any or all of the Subordinated Notes shall bear a floating rate of interest, the Subordinated Notes shall
bear interest at a fixed rate per annum, determined on the Pricing Date, equal to the Blended Rate
determined as of the Pricing Date plus 0.815 percent.

Floating Rate Subordinated Notes. Any Subordinated Notes as to which Amoco Canada shall have
elected a floating rate of interest shall bear interest to the second anniversary of the Settlement Date at
a rate per annum equal to LIBOR plus % of 1 percent and thereafter at LIBOR plus % of 1 percent. On
or prior to the third anniversary of the Settlement Date, Amoco Canada may elect to fix the rate of
interest on any or all of the floating rate Subordinated Notes for their remaining terms at the Blended
Rate plus up to % of 1 percent.

Prepayments

Optional Prepayments. Amoco Canada may prepay the Subordinated Notes, in whole or in part, at
their outstanding principal amount, together with accrued but unpaid interest thereon and, as to
Subordinated Notes which bear a fixed rate of interest, any amount necessary to compensate such
holders for any resulting net loss or expense incurred by them as a result of such prepayment, to the
date fixed for prepayment, without penalty or premium. Fixed Rate Subordinated Notes may be
prepaid at any time and floating rate Subordinated Notes may be prepaid at the end of any Interest
Period. Amoco Canada will have the right to credit optional prepayments against mandatory
prepayments.

Required Prepayments. Amoco Canada will be required to prepay, during the calendar months
which are six, twelve and eighteen months prior to the maturity of the Subordinated Notes, 25 percent
of the aggregate principal amount of the Subordinated Notes issued and outstanding immediately after
the Closing at their principal amount together with accrued but unpaid interest, thereby retiring 75
percent of the Subordinated Notes prior to the maturity thereof.

Covenants and Events of Default; Exchange Right

The Subordinated Notes contain covenants and events of default identical in all material respects
to the covenants and events of default contained in the SED Indenture. The Subordinated Notes will
also prohibit Amoco Canada, until the Subordinated Notes are repaid in full, from making any payment
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on Indebtedness owed to any Affiliate of Amoco Canada that is not a wholly-owned Subsidiary of
Amoco Canada or making distributions on its share capital (other than payments or distributions made
in shares or notes subordinate to the Subordinated Notes, or any payment made in respect of SEDs
acquired by Amoco Corporation upon the exchange thereof for Common Shares of Amoco Corpora-
tion in accordance with the SED Indenture). In addition, the Subordinated Notes will contain an event
of default relating to material breaches of representations and warranties relating to the Subordinated
Notes.

If an event of default shall occur and be continuing, the holder or holders of at least 25 percent of
the aggregate principal amount of the Subordinated Notes at the time outstanding may declare the
principal amount of all of the Subordinated Notes to be immediately due and payable. Thereafter and
until the principal amount and all accrued but unpaid interest on the Subordinated Notes shall have
been paid in full or otherwise discharged, or such event of default shall have been waived, holders of
Subordinated Notes will be entitled to exchange all or any part of the unpaid principal amount of such
Subordinated Notes for an equal principal amount of Series A SEDs (which will be issued by Amoco
Canada at the Closing and deposited with an escrow agent). The foregoing rights and remedies are in
addition to any other rights or remedies provided by law.

Marubeni Note

The principal amount of the Marubeni Note will be equal to 7.50 percent of the balance owed to
the Marubeni Corporation as of the Settlement Date and is not expected to exceed U.S. $8 million. See
“PLAN OF ARRANGEMENT—Treatment of Creditors, Shareholders and Others Under the Arrange-
ment—Creditors under the Affected Credit Facilities”. The Marubeni Note will mature on the day
following the fifth anniversary of its issuance, and will bear interest during each period at LIBOR plus
5% of 1 percent per annum. Amoco Canada will be entitled to prepay the principal amount of the
Marubeni Note in whole or in part on the last day of any interest period, together with accrued
interest. The Marubeni Note will be a general obligation of Amoco Canada and, as described below,
will be entitled to the benefit of certain guarantees and security arrangements. The Marubeni Note
will be subordinated to the Senior Notes and the ATNs, except to the extent that the holder of the
Marubeni Note is entitled to recourse against the surface ship portion of the SSDC/MAT marine
drilling system (the “SSDC”) (see “DOME PETROLEUM LIMITED—Contract Drilling”) or the
proceeds of sale thereof. The Marubeni Note will be senior to the Junior Notes, the Subordinated
Notes and the SEDs.

The obligations of Amoco Canada under the Marubeni Note will be indirectly guaranteed by
Dome and secured by a mortgage on the SSDC. In the event of a sale or loss of the SSDC, the
outstanding principal amount of the Marubeni Note must be deposited into a cash collateral account.

The Marubeni Note contains events of default substantially identical in all material respects to the
events of default contained in the SED Indenture. If an event of default shall occur and be continuing,
the payee of the Marubeni Note may declare the principal of, the interest on and any other amount
due and payable under such Note to be immediately due and payable and, in addition to other rights or
remedies provided by law, realize upon the security granted to it as described above.

Certain Definitions

Certain definitions in the instruments under which the New Securities are to be issued used in this
section and not otherwise defined in this Proxy Statement include the following (except that, with
respect to the ATNs and Senior Notes, references below to determinations made in accordance with
accounting principles generally accepted in Canada as of the Closing are subject to the qualification
that upon the expiry of five fiscal years after the Closing, such determinations will be made in
accordance with accounting principles generally accepted in Canada at such time):
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“Blended Rate” means the arithmetic mean of swap spreads furnished by specified banks for
transactions between prime banks for Eurodollar swaps with specified maturities, plus the market yield
for specific LIBOR and U.S. Treasury obligations. Specific provisions governing the computation of
these rates are contained in each of the New Securities to which these rates relate.

“Capitalized Lease Obligation” with respect to any Person means any rental obligation which is
required to be capitalized in the financial statements of such Person, determined in accordance with
accounting principles generally accepted in Canada as of the Closing consistently applied by such
Person and, if such Person is in existence as of the Closing, used by such Person as of the Closing.

“Closing” means the Effective Date.

“Comparable Issuer” generally means, in respect of an issuer, any Person, the senior unsecured
debt securities and commercial paper of which have at least an equivalent rating to the long-term
senior unsecured debt securities and commercial paper of such issuer, as determined by reference to
the rating assigned to such securities by certain rating agencies.

“Consolidated Net Income” means, for any period, the aggregate of the net income of Amoco
Canada and its Consolidated Subsidiaries for such period, on a consolidated basis, determined in
accordance with accounting principles generally accepted in Canada as of the Closing consistently
applied by Amoco Canada and used by Amoco Canada as of the Closing; provided that (i) the net
income of any Person other than a Consolidated Subsidiary in which Amoco Canada or any
Consolidated Subsidiary has a joint interest with a third party shall be included only to the extent of
the amount of dividends or distributions paid in cash to Amoco Canada or a Consolidated Subsidiary
during such period, and (ii) the net income of any Person acquired in a pooling of interests transaction
for any period or portion thereof prior to the date of such acquisition shall be excluded.

“Consolidated Net Income Before Extraordinary Items, Results of Discontinued Operations and the
Cumulative Effects of Accounting Changes” means, for any period, Consolidated Net Income for such
period, adjusted to eliminate the effect of extraordinary items, results of discontinued operations and
the cumulative effect of accounting changes (in each case, net of any related tax effect) for such
period, determined in accordance with accounting principles generally accepted in Canada as of the
Closing consistently applied by Amoco Canada and used by Amoco Canada as of the Closing,.

“Consolidated Shareholders’ Equity” means, at any time with respect to any Person, the excess of
the total assets of such Person and its Consolidated Subsidiaries over the total liabilities of such Person
and its Consolidated Subsidiaries, determined in accordance with accounting principles generally
accepted in Canada as of the Closing consistently applied by such Person and, if such Person is in
existence as of the Closing, used by such Person as of the Closing.

“Consolidated Subsidiary” means, as to any Person, any Subsidiary of such Person whose accounts
are or are required to be consolidated with the accounts of such Person in accordance with accounting
principles generally accepted in Canada as of the Closing consistently applied by such Person and, if
such Person is in existence as of the Closing, used by such Person as of the Closing.

“Indebtedness” means, at any time, with respect to any Person and without duplication:

(a) all obligations of such Person for money borrowed (whether classified as current or long-
term) and the deferred purchase price of property or services (other than trade indebtedness
accounted for as accounts payable, accrued expenses and other similar current liabilities incurred
in the ordinary course of business) determined in accordance with accounting principles
generally accepted in Canada as of the Closing consistently applied by such Person and, if such
Person is in existence as of the Closing, used by such Person as of the Closing;

(b) all Capitalized Lease Obligations of such Person;

(¢) the amount for which any shares in the capital of any such Person that is a corporation
may be redeemed if the holders of such shares are entitled at such time to require such Person to
redeem such shares, or if such Person is otherwise obligated at such time to redeem such shares, in
each case whether on notice or otherwise; and
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(d) all obligations of the type described in (a) and (b) above, and in the case of the ATNs
and Senior Notes (¢) above, which such Person has guaranteed or the holder of which such
Person has otherwise assured against loss, excluding, however:

(i) in the case of the ATNs and Senior Notes, all obligations of such Person to its
Affiliates (other than Subsidiaries) which are subject to a subordination and postponement
agreement; and

(ii) any obligations (or any portion thereof) the payment, redemption or satisfaction of
which has, upon or prior to the maturity thereof, been duly provided for by the irrevocable
deposit with the proper depositary in trust of necessary funds (or evidences of other
indebtedness, or other securities, if permitted by the instrument creating such indebtedness)
including any amounts irrevocably held for the benefit of an obligee in a cash collateral or
similar account (other than, in the case of certain of the New Securities, the segregated cash
collateral account under the control of the trustee under the ATN Trust Deed).

“LIBOR” generally means the rates per annum at which deposits in United States dollars are
offered to prime banks in the London interbank market. Specific provisions governing the computation
of these rates are contained in each of the New Securities to which these rates relate.

“Market Fixed Rate” generally means %th of 1 percent per annum over a blended rate per annum
determined on the basis of fixed rates furnished by the principal offices of specified banks for
transactions between prime banks for Eurodollar rate swaps of six-month LIBOR. Specific provisions
governing the computation of these rates are contained in each of the New Securities to which these
rates relate.

“Prior Indebtedness” means, with respect to the SEDs, the principal of, premium (if any) and
accrued and unpaid interest on (a) indebtedness of Amoco Canada incurred for money borrowed from
others (including indebtedness of others incurred or assumed by Amoco Canada) and (b) renewals,
extensions and refundings of any such indebtedness, if in each case the instrument creating or
evidencing such indebtedness or under or pursuant to which the same is issued or outstanding does not
provide that such indebtedness is subordinate or equal in right of payment to or with the SEDs. It
includes the ATNs, the Senior Notes, the Share Loan Notes, the Marubeni Note and the Junior Notes
provided that Prior Indebtedness when used with respect to the SEDs shall not include the
Subordinated Notes (whether or not such notes are held by an affiliate of Amoco Canada) or any SEDs
held by any Affiliate of Amoco Canada or any Indebtedness of Amoco Canada to its Affiliates incurred
on or prior to the Closing or incurred thereafter in contravention of the provisions of the SED
Indenture described above under “SED Principal Covenants—Limitation on Affiliate Transactions”.

“Prior Indebtedness Default” means the occurrence of any event which would, without further
notice or lapse of time or both, permit the holder or holders of any class of Prior Indebtedness, or one
or more representatives or trustees on their behalf, to declare such Prior Indebtedness due and
payable prior to the stated maturity thereof.

“Reference Issue of United States Treasury Notes” means an issue of United States Treasury Notes
currently recognized as an appropriate pricing instrument, determined as specified in the New
Securities to which this term relates.

“Required Holders” means, with respect to the SEDs, the holders of a majority of the aggregate
principal amount of all SEDs outstanding at the relevant time.

“Significant Subsidiary”, as of any date of determination prior to the publication of the consoli-
dated financial statements of Amoco Canada for the year ended December 31, 1988, means the
Company, Dome Petroleum Corp., Hudson’s Bay Oil and Gas Company Limited, Cochin Pipe Lines
Ltd. and Dome Pipeline Corporation and, in certain cases, any other Subsidiary which Amoco Canada
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has certified is a Significant Subsidiary as of the Effective Date, and thereafter means any Subsidiary of
Amoco Canada:

(i) the total assets of which after excluding intercompany items eliminated in consolidation
(“Assets”) exceed an amount equal to one-half of one percent of the total consolidated assets
(“Total Assets”), as shown on the audited consolidated balance sheet of Amoco Canada and its
Consolidated Subsidiaries as of the end of the fiscal year of Amoco Canada most recently
preceding such date of determination for which such audited consolidated balance sheet is
available; and

(ii) of which at least 80 percent of the outstanding Voting Shares is at the time directly or
indirectly through one or more intermediaries or otherwise beneficially owned by Amoco Canada;

provided however, that in the event that the aggregate Assets of all Subsidiaries of Amoco Canada
which would, but for this proviso, be deemed, as of the end of any such fiscal year, not to be Significant
Subsidiaries exceeds an amount equal to 20 percent of Total Assets, then the Subsidiaries of Amoco
Canada shall be ranked in order of amount of Assets and only those Subsidiaries, beginning with the
smallest Subsidiary as ranked by amount of Assets, constituting the largest number of Subsidiaries
whose aggregate Assets do not exceed 20 percent of Total Assets shall be deemed not to be Significant
Subsidiaries.

“Subsidiary” means, with respect to any Person, any corporation of which more than 50 percent of
the outstanding Voting Shares are beneficially owned, directly or indirectly, by or for such Person and
includes any corporation in like relation to a Subsidiary.

“U.S. Government Obligations™ means securities that are (i) direct obligations of the United States
of America for the payment of which its full faith and credit is pledged or (ii) obligations of an entity
controlled or supervised by and acting as an agency or instrumentality of the United States of America
the payment of which is unconditionally guaranteed as a full faith and credit obligation by the United
States of America, which, in either case under clauses (i) or (ii), are not callable or redeemable at the
option of the issuer thereof, and shall also include a depository receipt issued by a bank or trust
company as custodian with respect to any such U.S. Government Obligation or a specific payment of
interest on or principal of any such U.S. Government Obligation held by such custodian for the
account of the holder of a depository receipt, provided that (except as required by law) such custodian
is not authorized to make any deduction from the amount payable to the holder of such depository
receipt from any amount received by the custodian in respect of the U.S. Government Obligation or
the specific payment of interest on or principal of the U.S. Government Obligation evidenced by such
depository receipt.

SECURITIES LAW CONSIDERATIONS AND STOCK EXCHANGE LISTINGS

The following are general summaries of the resale restrictions applicable under Canadian and
United States securities legislation. EACH SHAREHOLDER IS URGED TO CONSULT HIS OWN
LEGAL ADVISOR AS TO THE RESALE RESTRICTIONS APPLICABLE TO HIM IN RESPECT OF
HIS SECURITIES OF AMOCO CANADA OR AMOCO CORPORATION.

Canadian Securities Law Considerations

Amoco Canada has applied to the securities regulatory authority in each province or territory of
Canada for an appropriate ruling or order, among other things, exempting the initial distribution of
Series A SEDs to Shareholders and the issuance of Amoco Corporation Common Shares to holders of
Series A SEDs upon exercise of the exchange provisions of the Series A SEDs, from the prospectus and
registration requirements of the securities legislation of such jurisdictions. In the event that any of
such exemption orders or rulings are not granted, Amoco Canada or Amoco Corporation, as the case
may be, will file all necessary preliminary prospectuses and prospectuses with the appropriate
securities regulatory authorities in order to qualify the aforementioned securities for distribution and
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and, as noted, upon certain advance rulings provided to Amoco Canada and the Company with respect
to certain of the income tax consequences of the Arrangement. The Company and Amoco Canada have
applied to Revenue Canada for an advance ruling with respect to certain but not all of the income tax
consequences to the Shareholders of the transactions contemplated by the Arrangement. Shareholders
should therefore be aware that Revenue Canada may not agree with all the positions taken by counsel
with respect to the other income tax consequences to the Shareholders of the transactions contem-
plated by the Arrangement and that, if challenged, there is no assurance that the positions taken by
counsel would necessarily be sustained by a court. Counsel has also relied upon representations by
Amoco Corporation that Amoco Corporation Common Shares will be listed for trading on The Toronto
Stock Exchange on the Effective Date.

The Government of Canada has proposed several amendments to the Act which, if enacted, may
be effective before the Effective Date and which may affect the income tax consequences of the
transactions contemplated by the Arrangement. Draft legislation (“Draft Legislation™) to implement a
number of the proposed amendments has been released. Where relevant, the impact of such proposed
amendments upon Shareholders is discussed based upon the assumption that the Draft Legislation will
be enacted as proposed. It should be noted however, that no assurance can be given that the proposed
amendments will be enacted, or if enacted, will be enacted in the form proposed or that statements
made in Parliamentary proceedings with respect to the intent of such legislative measures will not
affect the interpretation thereof by a court to the detriment of the Shareholders.

This summary does not otherwise take into account or anticipate any changes in laws, whether by
way of legislative or judicial action. Moreover, there can be no assurance that the Act or the
Regulations will not otherwise be amended in a manner which will affect the income tax consequences
of the proposed transactions to the Shareholders.

Exchange of Common Shares and Preferred Shares for Series A SEDs

On the basis of the advance rulings received by Amoco Canada from Revenue Canada with
respect to certain of the income tax consequences to Amoco Canada and the Company of the
Arrangement, counsel believes that Revenue Canada will likely regard each of the intermediary steps
resulting in the receipt by Common Shareholders and Preferred Shareholders of Series A SEDs,
Fractional Series A SEDs, Rights and Cash Amounts, as independent transactions for the purposes of
determining the Canadian federal income tax consequences thereof to the Shareholders. On this basis,
such Shareholders will generally recognize a capital gain (or capital loss) equal to the amount by
which the aggregate of the fair market value of the Series A SEDs, Fractional Series A SEDs, and Rights
and the Cash Amounts received by them on the redemption of the Class X Preferred Shares, less any
portion thereof that is deemed to be a dividend for the purposes of the Act, exceeds (or is exceeded
by) the aggregate adjusted cost base of their Class X Preferred Shares. Such deemed dividends will,
however, generally reduce the amount of any capital loss recognized by a Shareholder that is a taxable
Canadian corporation, as defined in the Act, on the redemption of the Class X Preferred Shares to the
extent that the deemed dividends are deductible in computing the corporation’s taxable income under
the Act. For a description of the circumstances in which Class X Preferred Shares will be issued, see
“PLAN OF ARRANGEMENT—Description of The Plan of Arrangement”.

Generally, the adjusted cost base to a Shareholder of the Class X Preferred Shares acquired by him
under the terms of the Arrangement will be the adjusted cost base of his Common Shares or Preferred
Shares, as the case may be, that are converted to Class X Preferred Shares. The Act provides that
where identical properties are acquired at different costs, the adjusted cost base of each such property
shall be the average cost of all such properties (subject to any other adjustments required under the
Act). Consequently, the adjusted cost base of each Class X Preferred Share to a Shareholder who held
both Common Shares and Preferred Shares will be the aggregate adjusted cost base of the Common
Shares and Preferred Shares divided by the number of Class X Preferred Shares received therefor.
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If a Shareholder owned Common Shares on December 31, 1971 and continuously thereafter
without interruption, such shares (the “Old Shares”) will, however, be treated as a class of capital
property separate and distinct from Common Shares acquired after that date for the purpose of
computing the adjusted cost base of such shares and the amount of the capital gain or capital loss, if
any, realized on a disposition thereof. Special rules govern the computation of the adjusted cost base of
the Old Shares and Shareholders are advised to consult their tax advisors with respect to such
computation. Because shares received by a Shareholder in exchange for the Old Shares on an
amalgamation will, for the purposes of these special rules, be deemed to be the same shares as the Old
Shares, altered in form only, Class X Preferred Shares received for the Old Shares by virtue of the
amalgamation provided for in the Plan of Arrangement will also be treated as a separate class of capital
property as described above and the adjusted cost base thereof will be the same as the adjusted cost
base of the Old Shares. The treatment of capital gains and capital losses is discussed below under
“Capital Gains and Capital Losses”.

The advance ruling sought by the Company and Amoco Canada is to the effect that the paid-up
capital of the Class X Preferred Shares shall be deemed to be equal to the greater of: (i) an amount
equal to the aggregate principal amount of SEDs to be delivered to the non-dissenting Shareholders
plus the Cash Amount in respect of such SEDs; and (ii) the fair market value of the Class X Preferred
Shares (based on the fair market value of the Series A SEDs, Fractional Series A SEDs and Rights and
the Cash Amount). Assuming the ruling is obtained, no dividend will be deemed to have been received
by the Common Shareholders and the Preferred Shareholders on the redemption of their Class X
Preferred Shares. If the ruling is not obtained, the Company will provide timely advice to the Common
Shareholders and the Preferred Shareholders of the alternate income tax consequences.

One of the changes contained in the Draft Legislation is the introduction of a general anti-
avoidance rule (the “General Anti-Avoidance Rule”) which is intended to prevent tax avoidance
transactions but is not intended to interfere with legitimate commercial transactions. Under the Draft
Legislation, if a transaction is an avoidance transaction, the tax consequences thereof shall be
determined as is reasonable in the circumstances in order to deny the tax benefit that would otherwise
result from the transaction. The General Anti-Avoidance Rule will become effective with respect to
transactions entered into on or after the day on which Royal Assent is received for the Draft
Legislation subject to certain grandfathering rules.

If the paid-up capital of the Class X Preferred Shares exceeds the aggregate paid-up capital of the
Common Shares and the Preferred Shares, that event may be regarded as an avoidance transaction. As
a result, if the General Anti-Avoidance Rule is enacted and is applied to the Arrangement, the tax
consequences to the Common Shareholders and the Preferred Shareholders will be determined as is
reasonable in the circumstances to deny the tax benefit, if any, to them. Revenue Canada may
determine that, in these circumstances, it is reasonable to ignore the increase in the paid-up capital of
the Class X Preferred Shares, in which case, on the redemption of his Class X Preferred Shares, each
Common Shareholder and each Preferred Shareholder will be deemed to have received a dividend
equal to the amount, if any, by which the aggregate of the fair market value of the Series A SEDs,
Fractional Series A SEDs, Rights and the Cash Amount which such Shareholder is entitled to receive
exceeds the amount that would have been the paid-up capital of such Class X Preferred Shares had
there been no such increase.

Although counsel is unable to conclude at this time that the General Anti-Avoidance Rule will not
apply to the Arrangement, there is a strong argument in support of the position that the Arrangement,
if completed in the manner proposed, will be grandfathered and therefore not affected by the General
Anti-Avoidance Rule. There is also a strong argument that the capital gains treatment afforded the
Shareholders by the increase in the paid-up capital of the Class X Preferred Shares is reasonable on the
grounds that the treatment is essentially the same as would be afforded to the Shareholders on an
exchange of the Shareholders’ Common Shares or Preferred Shares for Series A SEDs, Fractional
Series A SEDs, Rights and Cash Amounts.
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An individual Shareholder who is a resident of Canada will be required to include in income an
amount equal to 133%% of any dividend that is deemed to have been received by him but will be
permitted to claim a dividend tax credit equal to 16%% of the grossed-up amount. If the Act is amended
as proposed, dividends received by individuals will only be grossed-up by 25% and the dividend tax
credit will be reduced to 13%% of the grossed-up amount. Shareholders that are taxable Canadian
corporations may generally deduct the amount of any dividends received or deemed to have been
received by them in computing their taxable income for the purposes of the Act.

Non-resident Shareholders will be subject to a withholding tax in respect of any dividend deemed
to have been received by them on the redemption of the Class X Preferred Shares equal to 25% of the
amount thereof or such lesser amount as may be determined under applicable income tax treaties. If
the Company later determines that the Draft Legislation will apply and create a deemed dividend, to
the extent any such withholding tax is exigible, the amount thereof will be remitted by the Company to
Revenue Canada. Funds for the remittance will be deducted from the Cash Amount otherwise payable
and, if insufficient, will be generated by a sale of Rights, Fractional Series A SEDs or Series A SEDs on
behalf of the Sharecholder. Persons who hold Common Shares for the benefit of non-resident
Shareholders and fail to withhold may be liable for the tax that should have been withheld, interest and
a penalty for failure to withhold equal to 10% of the amount of such tax.

Ouwnership and Sale or Redemption of the Series A SEDs

A holder of Series A SEDs, Fractional Series A SEDs or Rights must include in his income for a
taxation year any interest received or receivable by him in the year, depending upon the method
regularly followed by him in reporting interest income. In the case of a corporation and certain other
holders, all interest that is receivable by it in respect of a period ending in its taxation year must be
included in income for the year.

It is uncertain whether the amount, if any, by which the principal amount of the Series A SEDs,
Fractional Series A SEDs or Rights exceeds the cost thereof to the Shareholder (the “Discount”) must
be recognized as income in the hands of the Shareholder, or whether such Discount may be
recognized as a capital gain upon the disposition of the Series A SEDs, Fractional Series A SEDs or
Rights by the Shareholder and Revenue Canada may argue that taxpayers who report interest income
on an accrual basis should recognize a portion of the Discount as interest income each year and other
taxpayers should recognize the Discount as interest income upon a disposition or the redemption of
the Series A SEDs, Fractional Series A SEDs or Rights. While Revenue Canada has in the past allowed
taxpayers who, for investment purposes, acquire interest bearing debts at a discount from the principal
amount to recognize the amount of such discount as a capital gain on the final disposition of the debt,
there is no assurance that such practice will be followed in this case. Moreover, there is no judicial
authority that is dispositive of the question in these circumstances and, while counsel is of the view
that the Shareholders have strong arguments in their favour, there is no assurance that they would
prevail on the merits if the issue were litigated.

In this regard, one of the proposed amendments contained in the Draft Legislation may apply. It
provides that if an amount can reasonably be regarded as being in part interest and in part an amount
of a capital nature, the part of the amount that can reasonably be regarded as interest shall be deemed
to be interest on a debt obligation held by the person to whom it is paid or payable. If the Discount can
reasonably be regarded as interest, it shall be deemed to be interest pursuant to this provision for
purposes of the Act. The Act contains rules requiring individuals (other than trusts for the benefit of
corporations) to include accrued but unpaid interest in income every three years and other taxpayers
to include accrued but unpaid interest in income every year. These rules will become applicable to the
Discount if it is deemed to be interest. However, no guidelines have been established as to what
portion of the Discount must be accrued and included in income.

If a holder of a Series A SED, Fractional Series A SED or Right disposes of such Series A SED,
Fractional Series A SED or Right between interest payment dates, interest accrued to the time of
disposition will not be included in the holder’s proceeds of disposition but must be included in the
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income of the holder disposing of such Series A SED, Fractional Series A SED or Right, except to the
extent that such interest was otherwise included in computing his income. If the Draft Legislation is
enacted as proposed and pursuant thereto the Discount is deemed to be interest, such Discount will
not be included in the holder’s proceeds of disposition.

If a Shareholder exchanges Series A SEDs or Fractional Series A SEDs for Amoco Corporation
Common Shares between interest payment dates, interest will have accrued although Amoco Corpora-
tion will not make any payment or adjustment in respect thereof. Such a holder will nonetheless be
required to include that accrued interest in income on the basis described above. However, if a Series
A SED or Fractional Series A SED is disposed of for proceeds of disposition equal to its fair market
value, a holder thereof may deduct, in computing income, the amount, if any, by which the amount
included in income as such accrued interest exceeds the portion of the amount received or receivable
by him that can reasonably be considered to be in respect of such interest.

Amoco Canada has received a ruling confirming that interest paid to non-resident holders of
Series A SEDs, Fractional Series A SEDs and Rights who deal at arm’s length with Amoco Canada will
not be subject to Canadian withholding tax.

On the disposition of a Series A SED, Fractional Series A SED or Right a holder thereof will
recognize a capital gain or capital loss equal to the amount, if any, by which the proceeds of
disposition, net of the reasonable expenses of disposition, exceed or are exceeded by the adjusted cost
base thereof. For these purposes, however, it is uncertain whether each Series A SED and each
Fractional Series A SED should be treated as a single security or as two separate securities consisting of
a debt instrument and a separate exchange privilege (the “Exchange Right”), entitling the holder to
exchange the debt instrument for Amoco Corporation Common Shares. If a Series A SED and a
Fractional Series A SED are viewed as being comprised of two distinct securities, the cost to a holder
of the Series A SED or Fractional Series A SED must be allocated between the debt feature and the
Exchange Right in a reasonable manner. In addition, upon a disposition of a Series A SED or a
Fractional Series A SED, the holder thereof must similarly allocate the proceeds of disposition
between the debt feature and the Exchange Right in calculating the capital gain or capital loss that
must be recognized on the disposition thereof. For these purposes, the cost to a Shareholder of a Series
A SED or Fractional Series A SED, acquired by him on the redemption of the Class X Preferred Shares,
will be the fair market value of the Class X Preferred Shares immediately before that time less the
Cash Amount and the fair market value of Rights received in respect thereof. Shareholders should be
entitled to take into account the fair market value of the Common Shares or Preferred Shares
immediately before the Effective Date and the fair market value of the Series A SEDs and Fractional
Series A SEDs immediately thereafter as evidence of the fair market value of the Class X Preferred
Shares.

A holder of a Series A SED, Fractional Series A SED or Right will, in general, realize a capital gain
or capital loss on a disposition or deemed disposition thereof equal to the amount by which the
proceeds of disposition thereof, net of the reasonable expenses of disposition, exceed or are exceeded
by the adjusted cost base thereof. A disposition of a Series A SED, Fractional Series A SED or Right
will occur on a sale (including a sale by the Depositary on behalf of the Shareholder), redemption or
gift thereof and upon an exchange of Series A SEDs or Fractional Series A SEDs for Amoco
Corporation Common Shares and will be deemed to have occurred on death. The proceeds of
disposition on a gift or on death will be deemed to be the fair market value of the Series A SED,
Fractional Series A SED or Right (unless certain relevant provisions of the Act apply).

The premium, if any, paid by Amoco Canada to a Shareholder on the redemption of the Series A
SEDs or Fractional Series A SEDs must be included in the holder’s proceeds of disposition. If the
Discount is properly treated as interest income, the amount thereof will not be included in the
proceeds of disposition received on a redemption of the Series A SEDs or Fractional Series A SEDs.

If a Series A SED and a Fractional Series A SED are treated as two distinct securities for purposes
of the Act, the Exchange Right will expire on a redemption of the Series A SED or Fractional Series A
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SED. Because in these circumstances all of the proceeds of disposition will be allocated to the debt
feature, the holder of the Series A SED or Fractional Series A SED so redeemed will realize a capital
loss equal to the adjusted cost base of the Exchange Right. Such a capital loss must generally be
deducted from capital gains realized in the year of redemption. The treatment of capital gains and
capital losses is discussed below under “Capital Gains and Capital Losses”.

Exercise of Exchange Rights

Holders of Series A SEDs or Fractional Series A SEDs who exercise their Exchange Rights by
delivering the Series A SEDs or Fractional Series A SEDs to Amoco Corporation will be considered to
have disposed of the Series A SEDs or Fractional Series A SEDs and may, as a result, realize a capital
gain or capital loss. If a Series A SED and a Fractional Series A SED are regarded as a single security for
the purpose of the Act, upon the exchange of a Series A SED or a Fractional Series A SED for Amoco
Corporation Common Shares, the holder thereof will be deemed to have disposed of his Series A SED
or Fractional Series A SED for proceeds of disposition equal to the aggregate of the fair market value
of the Amoco Corporation Common Shares and the cash adjustment, if any, received in exchange
therefor. In these circumstances, the cost of the Amoco Corporation Common Shares will be an
amount equal to the fair market value of the Series A SED or Fractional Series A SED immediately
prior to the exchange less the cash adjustment, if any.

If, on the other hand, a Series A SED and a Fractional Series A SED are regarded as being
comprised of two securities, a holder of a Series A SED or Fractional Series A SED who delivers such
Series A SED or Fractional Series A SED to Amoco Corporation in exchange for Amoco Corporation
Common Shares will be considered as having disposed of the debt portion thereof but will not be
viewed as having disposed of his Exchange Right. Rather, the cost of the Exchange Right to the
Shareholder will be added to the cost of the Amoco Corporation Common Shares acquired by him on
the exchange. Under this view, it is unclear whether the proceeds of disposition of the debt portion is
the fair market value or the principal amount thereof.

Capital Gains and Capital Losses

The amount by which one-half of any capital gain (“taxable capital gain”) exceeds one-half of any
capital loss (“allowable capital loss”) realized by a taxpayer as a result of dispositions in the year must
be included in computing income for that year. Any allowable capital losses in excess of taxable capital
gains may generally be carried back three years and carried forward indefinitely for deduction against
taxable capital gains realized in such years. The Draft Legislation contains a number of proposed
amendments to the taxation of capital gains. The portion of a capital gain or capital loss included in
computing income will be increased from one-half to two-thirds generally with respect to capital gains
and capital losses realized after 1987 and to three- quarters generally with respect to capital gains and
capital losses realized after 1989. Corporations are subject to certain transitional rules as a result of
which the time at which the increased inclusion rate becomes effective may be delayed and the
effective inclusion rate may be adjusted depending on the taxation year end of the particular
corporation.

The Act currently provides for a cumulative lifetime exemption from income taxation of $500,000
of qualifying net capital gains ($250,000 of qualifying net taxable capital gains) for individuals, other
than trusts, who are resident in Canada, which exemption is being phased in progressively between
1985 and 1990. The exemption is limited on a cumulative basis to $100,000 of post-1984 capital gains
realized before 1988. In order to qualify for the capital gains deduction it is necessary to file an income
tax return reporting the gain in the year in which it is realized. The Draft Legislation proposes to limit
the cumulative lifetime exemption in respect of capital gains realized by individuals, other than trusts,
to the 1987 level of $100,000 of post-1984 net capital gains and to reduce the amount of capital gains
eligible for such exemption by the amount of the taxpayer’s “cumulative net investment loss”. In
general terms, a taxpayer’s cumulative net investment loss is the amount by which his investment
expenses for taxation years after 1987 exceeds his investment income for such years.
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Persons who are residents of Canada and are not citizens of the United States may be liable for
United States federal estate tax if they hold Amoco Corporation Common Shares and may be liable for
such tax if they hold Series A SEDs or Fractional Series A SEDs on death. Such tax is not creditable or
deductible in computing Canadian income tax liability. See “Certain United States Federal Tax
Consequences”.

Subject to the provisions of any applicable income tax treaties a non-resident who recognizes a
taxable capital gain on the disposition of Class X Preferred Shares will be subject to Canadian tax
thereon if their Common Shares or Preferred Shares were used by them in carrying on a business in
Canada or if, at any time during the five years preceding the disposition, the Shareholder, either alone
or together with persons with whom the Shareholder did not deal at arm’s length, owned 25% or more
of the issued shares of any class of the capital stock of the Company. Non-resident holders of Series A
SEDs, Fractional Series A SEDs or Rights will not be liable for Canadian income tax in respect of the
taxable capital gain, if any, realized on a disposition thereof unless such properties were used by them
in carrying on a business in Canada.

Interest Expense on Money Borrowed to Acquire Common Shares and Preferred Shares

Reasonable interest expense paid or payable in respect of a particular taxation year by a
Shareholder (depending upon the method regularly followed by him in computing his income) on
funds borrowed by him for the purposes of acquiring a Common Share or a Preferred Share for the
purpose of earning income therefrom, where the Shareholder has a reasonable expectation of earning
such income, will be deductible in computing his income for that taxation year, provided that the
Shareholder continues to own, throughout the period during which the interest accrues, the Common
Share or Preferred Share acquired with such borrowed funds. Where Common Shares and Preferred
Shares are exchanged for Series A SEDs, Fractional Series A SEDs and Rights, interest may cease to be
deductible on so much of the outstanding loan attributable to such Common Shares or Preferred
Shares as exceeds the fair market value of the Series A SEDs, Fractional Series A SEDs and Rights
received in exchange therefor. Interest will cease to be deductible if the Series A SEDs, Fractional
Series A SEDs and Rights are disposed of, except to the extent that the proceeds of sale are used for
the purpose of earning income from a business or property.

Registered Retirement Savings Plans

While the Series A SEDs and Fractional Series A SEDs are qualified investments for trusts
governed by registered retirement savings plans (“RRSPs”), because they are exchangeable for Amoco
Corporation Common Shares they will also constitute foreign property to RRSPs. Where, at the end of
any month, the fair market value of all foreign property of an RRSP (such fair market value being
calculated as of the time of acquisition of the foreign property by the RRSP) exceeds the aggregate of
10% of the fair market value of all property of the RRSP (again calculated as at the time of acquisition)
and the lesser of three times the small business investment amount, as defined in the Act, of the RRSP
for the month, and 20% of the fair market value of all property of the RRSP (again calculated as at the
time of acquisition), the RRSP shall be liable to pay a tax in respect of that month equal to 1% of the
lesser of the excess and the fair market value (again calculated as at the time of acquisition) of all
foreign property owned by the RRSP at that time.

Dissenting Shareholders

Under the current administrative practice of Revenue Canada, no part of the amount received by
a Shareholder who exercises his right of dissent should be treated as a deemed dividend. Rather, such a
Shareholder will be deemed to have disposed of his Common Shares or Preferred Shares, as the case
may be, for proceeds of disposition equal to the fair market value of the property or payment received
for such shares. Consequently, such dissenting Shareholder will realize a capital gain or capital loss
equal to the amount, if any, by which the proceeds of disposition, net of the reasonable expenses of the
disposition, exceed or are exceeded by the adjusted cost base to him of such shares. The treatment of
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capital gains and capital losses and dividends will be as discussed above under “Capital Gains and
Capital Losses” and “Exchange of Common Shares and Preferred Shares for Series A SEDs”.

Certain United States Federal Tax Consequences

The following summary of certain United States federal income tax, withholding tax and estate tax
considerations is based upon the opinions of Baker & McKenzie, special United States tax counsel to
Amoco Canada and Amoco Corporation, and Mayer, Brown & Platt, special United States counsel to
Dome. The summary is for general information only and discusses such tax considerations only with
respect to: (i) the sale of Common Shares and Preferred Shares on the market, prior to an exchange for
Series A SEDs pursuant to the Plan of Arrangement, or the exchange of Common Shares and Preferred
Shares for Series A SEDs pursuant to the Plan of Arrangement; (ii) the ownership and sale or other
disposition of Series A SEDs; (iii) the exercise of the right under the Series A SEDs to acquire Amoco
Corporation Common Shares; and (iv) the ownership and sale or other disposition of Amoco
Corporation Common Shares, in each case by a United States Person or, with certain exceptions, by a
person who is, or which is, not a United States Person. The summary discusses only any such United
States tax consequences with respect to Common Shares and Preferred Shares, Series A SEDs and
Amoco Corporation Common Shares held as capital assets and does not discuss the United States tax
consequences of special tax situations, such as dealers in securities, shareholders of the Company who
acquired their shares pursuant to the exercise of employee stock options or otherwise as compensa-
tion, or shareholders of the Company who, at any time during the five-year period ending on the
Effective Date, owned directly or through attribution, 10% or more of the Company’s voting power.

As used in this section, “United States Holder” means a holder of a Series A SED who is, or which
is, a United States Person. A “United States Person” is (i) a citizen or resident of the United States of
America (including the States and the District of Columbia) (the “United States”), (ii) a corporation
or partnership created or organized in the United States or under the laws of the United States or of
any State and (iii) an estate or trust the income of which is subject to United States federal income
taxation regardless of its source. A “resident” of the United States for any calendar year is an alien
individual who (i) is a lawful permanent resident of the United States at any time during such calendar
year; (ii) is present in the United States on at least 31 days during the current calendar year and the
sum of the number of days on which such individual was present in the United States during such
current year and the two preceding calendar years (when multiplied by the applicable multiplier)
equals or exceeds 183 days (where the applicable multiplier for the current year is one, for the first
preceding year one-third and for the second preceding year one-sixth); or (iii) has made a qualifying
election to be treated as a resident under section 7701(b) (4) of the Internal Revenue Code.

The opinions of counsel on which this summary is based rely in part upon representations by
Amoco Corporation and Amoco Canada as to: (i) the active conduct by Amoco Canada and by its
subsidiaries or chain of subsidiaries of a trade or business in Canada or in other countries outside the
United States in such manner that at least 80 percent of the gross income of Amoco Canada for the
preceding 3 years has been and, so long as the election by Amoco Corporation to treat Amoco Canada
as a domestic corporation for United States federal income tax purposes shall continue in effect, shall
continue to be, derived from sources outside the United States and attributable to the active conduct
of a trade or business in Canada or another country outside the United States, and (ii) the conduct by
Amoco Canada of its business and affairs in such manner that interest (including original issue
discount) paid by it shall not be attributable to a permanent establishment or fixed base of Amoco
Canada situated in the United States. It is the intention of Amoco Corporation and Amoco Canada that
Amoco Canada will operate in accordance with such representations.

Treatment Of United States Persons

Sale of Common Shares or Preferred Shares on the Market. A United States Person who sells
Common Shares or Preferred Shares on the market prior to the Arrangement will recognize gain or
loss equal to the difference between the amount realized on the sale and his tax basis in the Shares.
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This gain or loss will be long-term capital gain or loss if the Shareholder’s holding period for his
Common Shares or Preferred Shares is more than six months in the case of Common Shares or
Preferred Shares acquired before January 1, 1988 or more than one year in the case of Common Shares
or Preferred Shares acquired after December 31, 1987. Otherwise the gain or loss will be short-term
capital gain or loss. In the case of a Shareholder which is a corporation, losses from the sale of Common
Shares or Preferred Shares shall be allowed only to the extent of gains from the sale or exchange of
capital assets. In the case of a Shareholder which is other than a corporation, losses from the sale of
Common Shares or Preferred Shares shall be allowed only to the extent of gains from the sale or
exchange of capital assets plus the lower of (i) $3,000 ($1,500 in the case of a Shareholder who is a
married individual filing a separate return) or (ii) the excess of such losses over such gains.

Exchange of Common Shares or Preferred Shares for Series A SEDs. The intermediary steps set forth
in the Plan of Arrangement resulting in the receipt by Common Shareholders and Preferred
Shareholders of Series A SEDs, Fractional Series A SEDs, Rights and Cash Amounts in exchange for
their shares should be disregarded for United States tax purposes and the transactions treated as the
direct exchange by the former Shareholders of their Common Shares and Preferred Shares for Series A
SEDs, Fractional Series A SEDs, Rights and Cash Amounts. Amoco Canada will treat its acquisition of
the Common Shares and Preferred Shares as a direct purchase of such Common Shares and Preferred
Shares in exchange for the Series A SEDs, Fractional Series A SEDs, Rights and Cash Amounts for
United States federal income tax purposes pursuant to a ruling obtained by Amoco Corporation from
the Internal Revenue Service.

The exchange of Common Shares or Preferred Shares for Series A SEDs, Fractional Series A SEDs,
Rights and Cash Amounts will be a taxable exchange to United States Persons, who will realize gain or
loss equal to the difference between the basis in their Common Shares or Preferred Shares exchanged
and the sum of (i) the Cash Amount, (ii) the initial trading prices in their respective markets on the
Effective Date of the Series A SEDs and the Fractional Series A SED received, and (iii) the initial
market value of the portions of Series A SEDs in respect of Rights represented by the Rights received.
It is expected that this aggregate amount realized will be approximately equal to the market price on
the Effective Date of the Common Shares or Preferred Shares exchanged. Sales of Series A SEDs in
respect of Fractional Series A SEDs and Rights by the Depositary on behalf of holders will give rise to
short-term capital gain or loss to such holders equal to the difference between the amounts realized on
such sales and the values assigned to such Fractional Series A SEDs and Rights on the Effective Date.

Ouwnership and Sale or Redemption of Series A SEDs—Issue Price of Series A SEDs. Each Series A
SED and Fractional Series A SED received will have an issue price for United States tax purposes equal
to its initial trading price. Amoco Canada will notify initial holders of Series A SEDs or Fractional
Series A SEDs of such issue prices promptly after the Effective Date. Under present case law and
regulations, each Series A SED and Fractional Series A SED should be treated as a single debt
instrument, rather than as an investment unit consisting of a debt instrument and a separate exchange
privilege entitling the holder to exchange the debt instrument for Amoco Corporation Common
Shares. The entire issue price for each Series A SED and Fractional Series A SED should therefore be
allocated to the debt feature of the Series A SED and the Fractional Series A SED and no amount
allocated to the exchange feature. This treatment is not entirely free from doubt, however, and the
Internal Revenue Service might assert that each Series A SED and Fractional Series A SED should be
treated as an investment unit consisting of a debt instrument and a separate exchange privilege, and
that the issue price for the Series A SED and Fractional Series A SED should be allocated between the
debt instrument and the exchange privilege in proportion to their fair market values. If the Internal
Revenue Service were to assert this position successfully, the issue price and initial basis of the debt
portion of each Series A SED and Fractional Series A SED would be reduced by the amount of issue
price allocated to the exchange privilege. Amoco Canada intends to treat the Series A SEDs and the
Fractional Series A SEDs as single debt instruments rather than investment units for purposes of
calculating its deductions for interest and original issue discount for U.S. tax purposes.
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Ouwnership and Sale or Redemption of Series A SEDs—Interest and Original Issue Discount. The
periodic interest payable on a Series A SED or a Fractional Series A SED will be taxable to the United
States Holder as ordinary income at the time such interest accrues or is paid, in accordance with the
United States Holder’s method of accounting for tax purposes.

Each Series A SED and each Fractional Series A SED will have a stated redemption price at
maturity for U.S. tax purposes equal to its stated principal amount. If this stated redemption price at
maturity exceeds the issue price of the Series A SED or the Fractional Series A SED by an amount
exceeding 6.25% of the stated redemption price, the excess of stated redemption price over the issue
price will constitute original issue discount. Each initial United States Holder of a Series A SED or a
Fractional Series A SED will be required to include in gross income, in each taxable year during which
the Series A SED or the Fractional Series A SED is held, a portion of this original issue discount
calculated on a constant yield basis in addition to the stated interest paid semi-annually on the Series A
SED or the Fractional Series A SED. United States Holders should be aware that, because of the
application of such original issue discount rules, they could be required to include amounts in gross
income in advance of the receipt of cash attributable to such income.

Any such original issue discount with respect to a Series A SED or Fractional Series A SED will
accrue based on semi-annual periods corresponding to the semi-annual interest accrual periods. Under
proposed Treasury Regulations, the amount of original issue discount allocable to an accrual period
would equal the difference between (i) the yield to maturity of the Series A SED or Fractional Series
A SED (determined on the basis of the issue price and cash flows under the Series A SED or Fractional
Series A SED, using semi-annual compounding) multiplied by the adjusted issue price of the Series A
SED or Fractional Series A SED (i.e., the original issue price plus amounts of original issue discount
includable in income for all prior accrual periods) and (ii) the amount payable as interest during such
accrual period. The amount of original issue discount so allocated to a particular accrual period will
then be allocated equally to each day in the accrual period. A United States Holder of a Series A SED
or Fractional Series A SED (whether on a cash or accrual method of accounting) will be required to
include in its income for the taxable year the original issue discount so allocated to each day in that
year on which the Series A SED or Fractional Series A SED was held by such United States Holder.

A subsequent United States Holder who purchases a Series A SED or Fractional Series A SED will
also be required to include original issue discount in income on a constant yield basis. A modification
of the accrual calculation will generally apply to a subsequent United States Holder who purchases a
previously outstanding Series A SED or Fractional Series A SED at a price greater than the sum of (i)
the issue price of the Series A SED or Fractional Series A SED and (ii) the total amount of original
issue discount allocable under the rules of the preceding paragraphs to the entire period before the
United States Holder’s purchase of the Series A SED or Fractional Series A SED (without regard to the
price paid by previous holders). The amount of such excess purchase price will be allocated to each
day beginning on the day after the date of purchase and ending on the stated maturity date of the
Series A SED or Fractional Series A SED so as to equal a constant percentage of the original issue
discount otherwise allocated to each such day. The excess so allocated to the days of the taxable year
on which the Series A SED or Fractional Series A SED is held will reduce the amount of original issue
discount included in such United States Holder’s income for that year. A “purchase” for this purpose is
any acquisition other than one in which the United States Holder’s basis in the Series A SED or
Fractional Series A SED is determined in whole or in part by reference to its basis in the hands of the
person from whom it was acquired.

Amoco Canada will furnish to initial holders of Series A SEDs or Fractional Series A SEDs the
issue date, issue price and amount of original issue discount with respect to the Series A SEDs or
Fractional Series A SEDs. Subsequent holders will be required to determine for themselves whether
they are eligible to report a reduced amount of original issue discount or are subject to the market
discount provisions described below.
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Ownership and Sale or Redemption of Series A SEDs— Purchase, Sale or Redemption of Series A SEDs.
A United States Holder who acquires Series A SEDs or Fractional Series A SEDs in exchange for
Common Shares or Preferred Shares will have an initial basis in each Series A SED or Fractional Series
A SED equal to its issue price. This basis will be increased by the amount of original issue discount
included in the United States Holder’s income. Upon sale or redemption of a Series A SED or
Fractional Series A SED, such a United States Holder will recognize capital gain or loss equal to the
difference between the amount realized on the sale or redemption and the adjusted basis of the Series
A SED or Fractional Series A SED. Gain or loss will be long-term capital gain or loss if at the time of
the sale or redemption the Series A SED or Fractional Series A SED has been held for more than one
year.

A United States Holder who purchases a Series A SED or Fractional Series A SED subsequent to
its original issue will have a basis in such Series A SED or Fractional Series A SED equal to its cost
increased by the amount of original issue discount included in such United States Holder’s income
(plus the amount of market discount included in such United States Holder’s income if the election
described below is made).

If the issue price of the Series A SED or Fractional Series A SED, increased by the amount of
original issue discount allocable under the rules described above to the entire period prior to the
subsequent United States Holder’s purchase, exceeds the purchase price paid by such United States
Holder, the Series A SED or Fractional Series A SED will constitute a “market discount bond” and
such excess will constitute market discount. A portion of such United States Holder’s gain on the sale,
exchange or retirement of the Series A SED or Fractional Series A SED equal to the amount of market
discount accrued with respect to the Series A SED or Fractional Series A SED while it was held by the
United States Holder will be treated as interest income. In addition, interest on indebtedness incurred
or continued to purchase or carry a Series A SED or Fractional Series A SED that is a market discount
bond, to the extent that it exceeds in any year the interest and original issue discount on the Series A
SED or Fractional Series A SED includable in the United States Holder’s income for that year, may not
be fully deductible in that year. The foregoing market discount rules will not apply if the United States
Holder elects to include in income in each taxable year the portion of the market discount attributable
to that year (accrued on either a straight line or constant yield basis) with respect to all market
discount bonds acquired during or after the taxable year in which such election is made.

Exchange of Series A SEDs for Amoco Corporation Common Shares. If a United States Holder
exchanges Series A SEDs or Fractional Series A SEDs for Amoco Corporation Common Shares, the
exchange will be a taxable transaction for U.S. tax purposes. Gain or loss will be recognized equal to
the difference between (i) the market value of the Amoco Corporation Common Shares received, and
(ii) the United States Holder’s tax basis in the Series A SEDs or Fractional Series A SEDs exchanged,
calculated as discussed above. Such gain or loss will be long-term capital gain or loss if the holding
period for the Series A SEDs or Fractional Series A SEDs exchanged exceeds one year, subject to the
application of the market discount provisions discussed above. The United States Holder will take a
basis in the Amoco Corporation Common Shares received equal to their fair market value on the
exchange date.

Backup Withholding. For a discussion of backup withholding, see “Backup Withholding Tax”.

Treatment Of Non-United States Persons

Sale of Common Shares or Preferred Shares on the Market. Subject to the discussion of backup
withholding tax below, a Common Shareholder or a Preferred Shareholder who is, or which is, not a
United States Person will not be subject to United States federal income or withholding tax on gains
from the sale or exchange of Common Shares or Preferred Shares, provided that neither such
Shareholder nor a fiduciary, settlor or beneficiary of, or a person holding a power over, such
Shareholder, if such Shareholder is an estate or trust, nor a partner of such Shareholder, if such
Shareholder is a partnership, is considered as: (i) being or having been engaged in trade or business
within the United States or having or having had a permanent establishment therein; (ii) being a
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former citizen of the United States, or (iii) having made an election the effect of which is to make
gains from the sale or exchange of Common Shares or Preferred Shares subject to United States federal
income tax. No opinion is expressed with respect to the United States federal income tax consequences
for any shareholder of any foreign corporation that is a Common Shareholder or Preferred
Shareholder.

If a Common Shareholder or Preferred Shareholder who is not a United States Person is engaged
in trade or business within the United States, and gain or loss in respect of the sale of Common Shares
or Preferred Shares is effectively connected with the conduct of such trade or business, such
Shareholder may be subject to United States income tax on any such gain at the statutory rates
provided for United States Persons after deduction of deductible expenses allocable to such effectively
connected income. Gain or loss will equal the difference between the amount realized on the sale and
the Shareholder’s tax basis in the Common Shares or Preferred Shares. In addition, if such Shareholder
is a foreign corporation, it may be subject to a branch profits tax equal to 30% of its effectively
connected earnings and profits for the taxable year, as adjusted for certain items, unless a lower rate
applies under a United States income tax treaty with such Shareholder’s country of residence. For this
purpose, gain in respect of Common Shares or Preferred Shares will be included in earnings and profits
subject to the branch profits tax if the gain is effectively connected with the conduct of the United
States trade or business by the Shareholder.

Exchange of Common Shares and Preferred Shares for Series A SEDs. Subject to the discussion of
backup withholding tax below, a Common Shareholder or a Preferred Shareholder who is, or which is,
not a United States Person will not be subject to United States federal income tax or withholding tax on
gains from the exchange of such Shareholder’s shares for Series A SEDs, Fractional Series A SEDs,
Rights and Cash Amounts, provided that none of the conditions described in the proviso to the first
paragraph under the heading “Treatment of Non-United States Persons—Sale of Common Shares and
Preferred Shares on the Market” shall apply to such Shareholder. Such Shareholders also will not be
subject to United States federal income or withholding tax on the sale by the Depositary on behalf of
such Shareholders of Series A SEDs in respect of Fractional Series A SEDs or Rights received by such
Shareholders or on the payment to such Shareholders outside of the United States of the proceeds of
such sales. In this connection, see the discussion above under the heading “Treatment of United States
Persons—Exchange of Common Shares or Preferred Shares for Series A SEDs” for the basis on which
the various intermediary steps set forth in the Plan of Arrangement will be treated as the direct
exchange by the Shareholders of their Common Shares and Preferred Shares for Series A SEDs,
Fractional Series A SEDs, Rights and Cash Amounts.

If a Shareholder is engaged in trade or business within the United States, and gain or loss in
respect of the sale or exchange of Common Shares or Preferred Shares or Series A SEDs in respect of
Fractional Series A SEDs or Rights is effectively connected with the conduct of such trade or business,
such Shareholder may be subject to United States income tax on any such gain at the statutory rates
provided for United States Persons after deduction of deductible expenses allocable to such effectively
connected income. Gain or loss will be calculated in the same manner as for United States Persons, as
discussed above under the heading “Treatment of United States Persons—Exchange of Common
Shares or Preferred Shares for Series A SEDs”. In addition, if such Shareholder is a foreign corporation,
it may be subject to the branch profits tax described above under the heading “Treatment of Non-
United States Persons—Sale of Common Shares and Preferred Shares on the Market”.

Ouwnership and Sale of Series A SEDs—Issue Price of Series A SEDs. As discussed above under the
heading “Treatment of United States Persons—Ownership and Sale or Redemption of Series A
SEDs—Issue Price of Series A SEDs”, although the matter is not free from doubt, Amoco Canada
intends to treat the Series A SEDs and Fractional Series A SEDs as single debt instruments rather than
investment units for purposes of calculating its deductions for interest and original issue discount for
United States federal income tax purposes. Accordingly, each Series A SED and Fractional Series A
SED will have an issue price equal to its respective initial trading price. The entire amount of such
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issue price should be allocated to the debt feature of the Series A SED or Fractional Series A SED and
no amount should be allocated to the exchange privilege.

Ownership and Sale of Series A SEDs—Payments of Principal, Interest and Original Issue Discount;
Gains from Sale of Series A SEDs—United States Federal Withholding Tax. Under United States federal
income tax laws now in effect, and subject to the discussion of backup withholding below, payments by
Amoco Canada or any paying agency thereof (in its capacity as such) of principal of and interest and
original issue discount on (and premium, if any, on) a Series A SED or Fractional Series A SED to a
holder who is, or which is, not a United States Person will not be subject to United States federal
withholding tax.

Ouwnership and Sale of Series A SEDs—Payments of Principal, Interest and Original Issue Discount;
Gains from Sale of Series A SEDs— United States Federal Income Tax. Subject to the discussion of backup
withholding tax below, payments of principal of, and interest and original issue discount on (and
premium, if any, on), a Series A SED or Fractional Series A SED to a holder who is, or which is, not a
United States Person, and gains from the sale or exchange of a Series A SED or Fractional Series A SED
by such a holder, will not be subject to United States federal income tax, provided that neither such
holder, nor a fiduciary, settlor or beneficiary of, or a person holding a power over, such holder, if such
holder is an estate or trust, nor a partner, if such holder is a partnership, is considered as (i) being or
having been engaged in trade or business within the United States or having or having had a
permanent establishment therein; (ii) being a former citizen of the United States; (iii) having made an
election the effect of which is to make payments of principal of and interest and original issue discount
on (and premium, if any, on), and gains from the sale or exchange of, a Series A SED or Fractional
Series A SED subject to United States federal income tax; or (iv) owning or having owned, actually or
constructively, Series A SEDs and Fractional Series A SEDs having a fair market value in excess of 5
percent of the total fair market value of the Series A SEDs and Fractional Series A SEDs outstanding.

If a holder who is not a United States Person is engaged in trade or business within the United
States and interest, gain or income in respect of a Series A SED or Fractional Series A SED of such
holder is effectively connected with the conduct of such trade or business, the holder, although
exempt from the withholding tax as discussed in the second preceding paragraph, may be subject to
United States federal income tax on such interest, gain or income at the statutory rates provided for
United States Persons after deduction of deductible expenses allocable to such effectively connected
interest, gain or income. In such event interest, gain or income will be determined in the same manner
as discussed above under the heading “Treatment of United States Persons—Ownership and Sale or
Redemption of Series A SEDs”. In addition, if such a holder is a foreign corporation, it may be subject
to a branch profits tax equal to 30% of its effectively connected earnings and profits for the taxable
year, as adjusted for certain items, unless a lower rate applies under a United States income tax treaty
with the holder’s country of residence. For this purpose, interest, gain or income in respect of a Series
A SED or Fractional Series A SED will be included in earnings and profits subject to the branch profits
tax if the interest, gain or income is effectively connected with the conduct of the United States trade
or business of the holder.

United States Federal Estate Tax. A Series A SED or Fractional Series A SED held by an individual
who at the time of death is not a citizen or resident of the United States will not be subject to United
States federal estate tax if the individual does not actually or constructively own 10% or more of the
total combined voting power of all classes of stock of Amoco Canada and interest and original issue
discount on (and premium, if any, on) the Series A SED or Fractional Series A SED is not effectively
connected with a United States trade or business of the individual.

Exchange of Series A SEDs for Amoco Corporation Common Shares. Subject to the discussion of
backup withholding tax below, the exchange of Series A SEDs or Fractional Series A SEDs for Amoco
Corporation Common Shares by a holder who is, or which is, not a United States Person will not be
subject to United States income or withholding tax, provided that none of the conditions described in
the proviso to the first paragraph under the heading “Treatment of Non-United States Per-
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sons—Ownership and Sale of Series A SEDs—Payments of Principal, Interest and Original Issue
Discount; Gains from Sale of Series A SEDs—United States Federal Income Tax” shall apply to such
exchanging holder.

If an exchanging holder who is not a United States Person is engaged in a trade or business within
the United States, and gain or loss in respect of the exchange is effectively connected with the conduct
of such trade or business, such holder may be subject to United States income tax on any such gain at
the statutory rates provided for United States Persons after deduction of deductible expenses allocable
to such effectively connected income. Gain or loss will be computed on the same basis as for United
States Persons as discussed under the heading “Treatment of United States Persons—Exchange of
Series A SEDs for Amoco Corporation Common Shares”. In addition, if such holder is a foreign
corporation engaged in trade or business within the United States, it may be subject to the branch
profits tax described above under the heading “Treatment of Non-United States Persons—Ownership
and Sale of Series A SEDs—Payments of Principal, Interest and Original Issue Discount; Gains from
Sale of Series A SEDs—United States Federal Income Tax”.

Ownership of Amoco Corporation Common Shares. Dividends paid to a holder of Amoco Corpora-
tion Common Shares who is, or which is, not a United States Person and which are not effectively
connected with a trade or business of such holder within the United States will be subject to United
States withholding tax at a rate of 30% unless a lower rate is applicable under a United States income
tax treaty with the holder’s country of residence. Under the income tax treaty between Canada and the
United States, the United States withholding tax rate for dividends paid to a holder of Amoco
Corporation Common Shares who is, or which is, a resident of Canada and does not own 10% or more
of the Amoco Corporation Common Shares is reduced to 15% of the gross amount of the dividends.
Subject to the discussion of backup withholding tax below, gains from the sale or disposition of Amoco
Corporation Common Shares by a holder who is, or which is, not a United States Person will not be
subject to United States income or withholding tax, provided that none of the conditions (i), (ii) or
(iii) described in the proviso to the first paragraph under the heading “Treatment of Non-United
States Persons—Ownership and Sale of Series A SEDs—Payments of Principal, Interest and Original
Issue Discount: Gains from Sale of Series A SEDs—United States Federal Income Tax” shall apply to
such holder, and further provided that such holder is not considered as owning, or having owned,
actually or constructively, Amoco Corporation Common Shares having a fair market value in excess of
5% of the fair market value of all shares of Amoco Corporation Common Shares outstanding.

If the dividends or gains are effectively connected with a U.S. trade or business of the holder of
the shares, the amount of the dividends or gains may be subject to United States income and branch
profits taxes in the manner discussed above under the heading “Treatment of Non-United States
Persons—Ownership of and Sale of Series A SEDs—Payments of Principal, Interest and Original Issue
Discount: Gains from Sale of Series A SEDs—United States Federal Income Tax” for interest and gains
on Series A SEDs and Fractional Series A SEDs effectively connected with a U.S. trade or business.

Amoco Corporation Common Shares held by an individual at the time of death will be subject to
United States federal estate tax, whether or not such individual is a citizen of or domiciled in the
United States.

Backup Withholding Tax.

Under current temporary United States Treasury Regulations, a 20% backup withholding tax will
apply to amounts paid to non-corporate holders representing (i) the cash payments made to Common
Shareholders and Preferred Shareholders in connection with the exchange of Common Shares or
Preferred Shares for Series A SEDs, Fractional Series A SEDs, Rights and Cash Amounts, (ii) the
payment of interest or original issue discount on Series A SEDs and Fractional Series A SEDs, (iii) the
payment of principal of or premium, if any, on Series A SEDs and Fractional Series A SEDs and (iv)
dividends on Amoco Corporation Common Shares, unless the holder provides his United States
taxpayer identification number or certification of his non-United States status under penalties of
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perjury or otherwise establishes an exemption (provided that neither Amoco Canada, Amoco
Corporation or their paying agents have actual knowledge that the holder is a United States Person or
that the conditions of any other exemption are not in fact satisfied). If payments described in clauses
(i) through (iii) of the immediately preceding sentence are collected by a foreign office of a custodian,
nominee or other agent acting on behalf of an owner of the Common Shares or Preferred Shares or the
Series A SEDs, Fractional Series A SEDs or Rights such custodian, nominee or other agent will not be
required to apply backup withholding to its payments to such owner. However, in such case if the
custodian, nominee or other agent is a United States Person, a controlled foreign corporation for
United States federal income tax purposes, or a foreign person 50% or more of whose gross income is
from a United States trade or business for a specified three-year period, such custodian, nominee or
other agent will be subject to certain information reporting requirements with respect to such
payment unless such custodian, nominee or other agent has evidence in its records that the holder is
not a United States Person and no actual knowledge that such evidence is false, or the holder
otherwise establishes an exemption or is an exempt recipient. An exempt recipient includes a bank,
corporation or financial institution. Under current temporary regulations, if dividends described in
clause (iv) above are collected by a foreign office of a custodian, nominee or other agent acting on
behalf of an owner of Amoco Corporation Common Shares, such custodian, nominee or other agent
will not be required to apply backup withholding to its payments to such owner and will not be subject
to information reporting with respect to such payments if the address appearing in the records of such
custodian, nominee or other agent for such owner is a foreign address and the custodian, nominee or
other agent does not have definite knowledge that the owner is a United States Person. Under pending
proposed regulations, a foreign custodian, nominee or other agent would not be permitted to rely
solely on a foreign address to establish that the owner of dividend payments is exempt from backup
withholding and would instead be required to obtain documentary evidence that the owner is not a
United States Person.

Under current temporary regulations, payments of the proceeds of the sale of Common Shares or
Preferred Shares, Series A SEDs, Fractional Series A SEDs, Rights or Amoco Corporation Common
Shares to or through a foreign office of a broker will not be subject to backup withholding. Payments
by foreign offices of a broker that is a United States Person, a controlled foreign corporation for United
States federal income tax purposes or a foreign person 50% or more of whose gross income is from a
United States trade or business for a specified three-year period are currently subject to certain
information reporting requirements, unless the payee is an exempt recipient or the broker has
evidence in its records that the payee is not a United States Person and no actual knowledge that such
evidence is false. Payments of the proceeds of a sale to or through the United States office of a broker
will be subject to information reporting and backup withholding unless the payee provides his United
States taxpayer identification number or certifies under penalty of perjury that he is not a United
States Person and provides his name and address or otherwise establishes an exemption.

The United States Treasury Department has indicated that it is studying the possible application of
backup withholding to payments made by foreign offices of United States and United States related
custodians, nominees and other agents, and to payments made by foreign offices of United States and
United States related brokers. If backup withholding is made applicable to such payments, it will be
done on a prospective basis only.

Any amounts withheld under the backup withholding rules from a payment to a holder will be
allowed as a refund or a credit against such holder’s United States federal income tax liability, provided
that the required information is furnished to the United States Internal Revenue Service.

The opinions of counsel as summarized above are based on the Internal Revenue Code of 1986, as
amended, regulations, rulings and judicial decisions as of the date hereof. Subsequent developments in
these areas could have a material effect on the opinions.

DISSENTING SHAREHOLDERS
Pursuant to the provisions of the Interim Order, Shareholders may dissent, in accordance with the
procedures set forth below, from the Plan of Arrangement under Section 185.1 of the CBCA and
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AVERAGE SALES PRICE AND PRODUCTION COST
(Canadian dollars)

1987 1986 1985 1984 1983

Average Sales Price

Crude Oil (per barrel) ............... $92166 $ 1760 $ 3438  $ 3229  § 3057
Synthetic Crude Oil (per barrel) ...... 24.10 19.52 38.95 41.83 39.91
Field NGL (per barrel) (1) ............ 17.75 17.13 29.70 29.70 26.45
Natural Gas (per thousand cubic feet) .. 1.66 2.17 2.60 2.79 2.66
Average Production Cost

(per equivalent barrel)(2) ............ 3.65 3.99 3.97 3.47 3.42

(1) NGL from field plants. NGL from facilities which form part of the NGL system is included in the
NGL business segment and is excluded from the table above.

(2) Natural gas is converted to oil equivalency based on a relative heat content ratio of 5.8 million
British thermal units per barrel. These costs are based on production volumes before deduction of
royalties and exclude production costs for synthetic crude oil.

Crude Oil and Field NGL

Production. In 1987, all of Dome’s crude oil production was from Canada with approximately 84%
from Alberta, 12% from Saskatchewan and 4% from British Columbia. Total crude oil production in
1987, including synthetic crude oil, averaged 69,600 barrels per day, essentially maintaining the 1986
level, as increased production of conventional crude oil from new sources and productivity improve-
ments offset declining productivity in older fields. The Company’s crude oil production in 1987 was
approximately 4% of the Canadian industry total.

The Lloydminster heavy oil area, which straddles the Alberta/Saskatchewan border, is the major
source of Dome’s heavy oil production. In 1987, Dome’s share of production from the Lloydminster
area averaged 6,800 barrels per day, 3% lower than in 1986. This reduction was due to normal
production declines and reduced use of certain enhanced recovery techniques, as well as the shutting
in of 75 heavy oil wells which continue to be uneconomic with current oil prices.

Dome holds an indirect 3.75% interest, subject to a 6% gross overriding royalty, in the Syncrude
project, which produces synthetic crude oil from tar sands at a plant located near Fort McMurray,
Alberta. In 1987, Dome’s share of plant production of synthetic crude oil averaged 5,100 barrels per
day, an increase of 6% from 1986.

Dome’s production of NGL from field plants averaged 17,200 barrels per day in 1987, up 4 percent
from 1986. Production of NGL from field plants is dependent upon the production of natural gas from
which these liquids are extracted. Dome’s natural gas production, which is primarily dependent on
market demand, averaged 548 million cubic feet per day, a slight increase above 1986 production
levels. The increase in NGL production is mainly attributable to the full year operation of the
Wembley Gas Plant, which came on stream in April 1986. The Wembley operation is one of two gas
cycling projects operated by Dome. The other gas cycling project started operations at West Pembina,
Alberta in 1984. In these projects, the NGL is extracted from the natural gas stream, and the natural gas
is then reinjected into the reservoir. This natural gas cycling has enabled Dome to augment its NGL
production at times when markets for natural gas are restricted.

Marketing. Prior to June 1, 1985, all crude oil produced in Canada was sold at regulated prices
under federal/provincial government pricing agreements and most crude oil produced in Alberta was
marketed by a provincial agency. Effective June 1, 1985, the pricing of Canadian crude oil was
deregulated and producers were permitted to sell their crude oil (excluding the provincial royalty
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portion) at free market prices. See “GOVERNMENTAL REGULATION OF THE OIL AND GAS
INDUSTRY APPLICABLE TO AMOCO CANADA AND DOME”, Canadian crude oil prices tend to
move with the price of U.S. domestic crude oil, based on the West Texas Intermediate reference price,
and other competing world crude oil in the Chicago and Montreal markets.

After reaching a peak of $38.55 per barrel in November of 1985, Canadian refiner posted prices for
crude oil (with average American Petroleum Institute (“API”) gravity of 40°) fell dramatically in early
1986, following world price declines, to as low as $14.95 per barrel in July of 1986 before recovering to
$24.20 per barrel by January 1987. Prices continued to rise during 1987, reaching a peak of $26.46 per
barrel in August but declining by year end to the $22.00 level. During 1987, the average of the
Canadian refiner posted prices was $24.34 per barrel, compared to $20.49 per barrel in 1986.

Approximately 70% of the Company’s total 1987 crude oil production was marketed as light and
medium crude oil, defined by the National Energy Board (“NEB”) as oil with gravity greater than 25°
APL

During 1986, a provincial regulatory agency in Alberta continued to allocate light and medium oil
production based on total nominated demand to producers on a basis determined by reservoir
producibility. In order to augment these sales, a supplementary program provided crude oil producers
in Alberta with the opportunity for incremental sales in export markets where transportation capacity
was available. These prorationing and supplementary sales programs were replaced by a new program
on June 1, 1987, made feasible by expansion of pipeline capacity and industry agreement to adhere to
production forecasts to balance pipeline capacity.

Under the new program, producers of light and medium crude oil are allocated an initial
production level, based on an industry total of approximately 600,000 barrels per day, which
approximates 80% of the 1986 monthly primary demand under the old prorationing system. Production
above the initial production level can be contracted at the discretion of the producer, within the limits
of pipeline capacity.

In 1987, Dome maintained its crude oil production at similar levels to those achieved in 1986, with
virtually no shut-in crude oil. In 1988, the natural decline in production capability is expected to be
offset by productivity enhancements and new drilling.

Natural Gas

The following table sets forth total sales of Canadian natural gas and Dome’s market share for the

periods indicated:
1987 1986 1985 1984 1983

(millions of cubic feet per day)

Industry Sales of Canadian Natural Gas

Domestic Market. . .......... ... ... ...... .. 5,180 5,270 5,220 4,990 4,570
Export MAaTket 7. v 50w o 20t 5050 600 sueie 2,630 2,020 2,530 2,060 1,950
TAEAL: fi & 50 5500 w05 memns imeesn semiae e 7,810 7.290 7,750 7,050 6,520

Dome’s Canadian Natural Gas Sales .............. 548 536 591 551 464
Market Share ......... ... ... . . 7.0% 7.4% 7.6% 7.8% 7.1%

In 1987, Dome sold 548 million cubic feet per day of natural gas, an increase of 2% from 1986
volumes. This increase was primarily due to increased export volumes to the United States Midwest,
California and the Pacific Northwest. These export volumes more than offset declines in Canadian
domestic sales caused by competition in the recently deregulated environment. As indicated in the
table above, 66% of Canadian natural gas was sold in Canada and 34% was exported to the United
States. Of Dome’s natural gas production, 92% was from Alberta, with the remainder from other
regions in Canada.
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In 1987, Dome sold approximately 45% of its natural gas production under long-term contract to
TransCanada. The remainder was sold to other natural gas purchasing and marketing companies as
well as directly to end users. Western Gas Marketing Limited, a subsidiary of TransCanada, is the
principal marketer of natural gas to eastern Canada. The producer contracts with TransCanada
including those of the Company were renegotiated in 1986, whereby rate schedules were agreed upon
to alleviate TransCanada’s obligation to take or pay for minimum quantities of natural gas, and to
permit TransCanada to negotiate contract prices. With deregulation of pricing and marketing of the
natural gas industry in 1986, purchasers are now able to negotiate contracts directly with producers
and it is estimated that up to 25% of eastern Canadian sales have switched to direct contracts between
producer and purchaser.

Prices for natural gas in Canada have fallen as a result of deregulation of the industry during a
period when Canada has a sizeable surplus of natural gas. Natural gas prices in the United States have
also declined, reflecting surplus supply in that market. Since October 1985, Canadian export sales have
been permitted at prices equal to or above the Canadian price at adjacent border points and in 1987
the NEB revised Canada’s natural gas surplus test to be market sensitive. This procedure also ensures
that Canadians will be offered natural gas at equal or lower prices than in adjacent export markets. The
NEB will monitor appropriate markets to determine if export contracts are in Canada’s best interest.
Although this new procedure allows Dome and the natural gas industry access to U.S. markets, full
advantage cannot be taken of this market because the U.S. natural gas industry has not been
deregulated as quickly as its Canadian counterpart, particularly with respect to the pipeline segment.
As a result of various U.S. regulatory decisions, complete access to U.S. markets by Canadian producers
has been restricted due to a lack of either open access to pipelines or economical transportation rates
on those pipelines which are accessible. However, some gains in U.S. exports were realized in 1987,
and it is expected that further improvement will occur in 1988. The Canada/United States Free Trade
Agreement is not expected to have a large impact in 1988. See “GOVERNMENTAL REGULATION OF
THE OIL AND GAS INDUSTRY APPLICABLE TO AMOCO CANADA AND DOME".

Overall, Dome expects that 1988 demand for its natural gas will increase. It is expected that slight
gains in traditional markets will be supplemented with direct sales to the United States. In the longer
term, growth opportunities for Dome’s natural gas are expected to be primarily in the U.S. market.
Ninety-five percent of U.S. natural gas demand is supplied by US. domestic production and the
remainder is supplied by Canadian production. Based on 1987 production levels, the U.S. natural gas
reserves life index is 11 years (including Alaska), and U.S. drilling activity has declined by 75% from
the 1981 peak. Dome expects that U.S. demand for Canadian natural gas will grow in the next two to
five years, thus providing the Company with the opportunity to increase sales.

Development of Crude Oil and Natural Gas

The following tables set forth the gross and net development wells in which Dome participated
directly or through farmout for the last five years:

Drilled by Dome (1)

1987 1986 1985 1984 1983
Gross  Net Gross  Net Gross  Net Gross.~ Net Cross  Net
Development
wells(2)
Crude:Oil oo 394 85 344 70 546 69 478 95 269 62
Natural Gas ..... 42 10 54 13 149 16 139 31 46 i
DIy covveeeennns %8 14 38 14 29 7 %8 12 2 5
1 SN 474 109 436 97 724 92 655 138 336 74
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Drilled Under Farmout (1) (3)

1987 1986 1985

Other Other Other
Encor/Home Farmout Encor/Home  Farmout Encor/Home Farmout
Dome Dome Dome
Retained Retained Retained
Gross Interest Gross Gross Interest Gross Gross Interest Gross
Development wells(2)

Crude Oil............... 9 1 96 48 11 118 72 15 253
Natural Gas ............. 2 1 34 25 5 79 42 8 73
Dry ..o _4 l 2 E _3 ﬂ ﬁ _7 _39_
Total ........ooeviiin.. _ié g @ @ Q @ @ @ _3@

1984 1983
Other Other

Encor/Home Farmout Encor/Home Farmout
Dome Dome
Retained Retained
Gross  Interest  Gross Gross  Interest Gross
Development wells(2)

Crude Oil ...... ... ... ... .. 89 17 162 168 34 190
Natoral (Gagii®. .. . v o s 56 5 e a0 5.8 37 7 45 31 6 59
DOV i S e e aiois WAISTs £60 6 D60 5 DA Bor s suade meemmie vie 2 _7 13 ﬁ _3 ﬁ
i vy ] P L et S S R 158 ﬂ @ & 4_3 287

(1) “Gross” refers to the number of wells in which Dome has a working interest. “Net” is calculated
by multiplying each gross well by the percentage working interest of Dome and excludes wells in
which Dome has only a royalty interest.

(2) In general, a “development” well is a well drilled within or in close proximity to a discovered pool
of crude oil or natural gas.

(3) Refers to the number of wells drilled by Encor, Home and others under farmouts, See “Explora-
tion—Farmout Program”. The working interest of Dome in development wells which are drilled
by Encor and Home is not subject to the recovery of drilling costs by these companies. Working
interests which revert to Dome after payout on farmout wells drilled by companies other than
Encor and Home have not been included.

In 1987, Dome spent $87 million on development of crude oil and natural gas reserves. This
expenditure represented 67 percent of capital spending before capitalized general and administrative
expenses. Priority was given to development drilling of crude oil prospects and to natural gas to meet
contract requirements or direct sales demand.

Approximately 81% of the development oil wells drilled in 1987 were in Alberta and 16% in
Saskatchewan. Of the natural gas wells drilled, approximately 97% were in Alberta. At December 31
1987, Dome had 20 gross (5.4 net) development wells in progress.

Since the decline in world crude oil prices experienced in 1986, Dome’s major enhanced oil
recovery projects at Lindbergh and Primrose have been temporarily suspended. (See Note 2 to the
Dome Financial Statements—Other Matters (e).)

Exploration

Land Holdings. Dome is one of the largest oil and gas landholders in Canada, with a net working
interest totalling 11.4 million acres. Of this acreage, 8.5 million acres are located in the traditional
producing areas of western Canada. Thirty-nine percent of the western Canadian properties are
mineral title lands which are held by Dome in perpetuity and are only subject to a mineral rights tax
which is significantly less than Crown royalties.
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The remainder of Dome’s exploratory land holdings in western Canada are subject to expiry
unless exploration drilling is completed within a specified period. During each of the next three years,
approximately 6% of Dome’s net acreage in western Canada is due to expire. Dome seeks to retain
prospective acreage through drilling the required wells, primarily under farmout. Dome’s land
interests have been reduced by farmouts and the optional surrender of lands, in addition to expiries.
During 1987 Dome’s net western Canada acreage decreased by 8%.

As a result of the wide geographical distribution of its land holdings, Dome has interests in most of
the major producing fields in western Canada and believes it is well positioned to participate in
exploration and development activity throughout this region. Of the total net acreage in western
Canada, 2.7 million acres are producing and 5.8 million acres are non-producing,.

Dome also holds 2.9 million net acres in lands which are subject to federal jurisdiction (“Frontier
Lands”), consisting of the Beaufort Sea, Arctic Islands, Mackenzie Valley and offshore East Coast.
None of the frontier acreage is currently producing. In September 1986, Dome was required, by law, to
relinquish approximately 50% of its Frontier Lands which were not classified as significant discoveries.
A significant discovery is defined as a well on a geological feature which has been flow tested and the
geological and engineering factors suggest that there is an accumulation of hydrocarbons having the
potential for sustained production.

Prior to the expiration in September, 1987 of the term of most of its exploration agreements, Dome
exercised its right to negotiate for significant discovery licences on lands on which a significant
discovery had been declared, and in addition, negotiated exploration licences on acreage in the
Beaufort Sea on which Dome had completed the required work commitments, and on a small portion
of the Artic Island acreage. Dome surrendered almost all of its interest in the exploration acreage in
the Mackenzie Valley.

The following table sets out, by region, the working interests and royalty interests in developed

and undeveloped lands held by Dome at December 31, 1987:
Royalty Interest(4)

In Llfmds i

. With No In Lands
Working Interest (1) Working With Working

Gross(2) Net(3) Interest Interest

(thousand of acres)
Provincial Lands

AID TR i wonce & i Subind ShaTas i SA08 % S5 SIGUETE B § 13,170 5,357 990 2.513
British Coluinbia : :oo veen ven vus sewn smvvmes s o 2.205 702 75 80
Saskate HeWar 2ol ok s sam sl s s it st 2,764 1,717 112 1,155
Manitoba .. oveuiie sueinas inns o asesaensaosssnns 1,201 727 1 66
ORI 5 5 smr oo shisosisater st siae svezess saninie adur sisceds s 74 5 — —
Total Provincial Lands : . coz caie o st amins s siasis o 19,347 8,508 1,178 3,814
Frontier Lands
ArcticIslands ....... ... i 625 121 4,966 147
BeaufOrt:Sea: .« « covim ovinis cone smeie ssibis 55 Saie 4% & S 4 4,443 1,398 40 2,397
Mickenzie Vallev s ams ¢ o snen siws v s s o 237 34 190 =
East COBEE: covn o vesiolsi s sos SEi 5o S5 swente s & 1,559 1,335 1,032 —
Total Frontier Lands . ... ..o ovv i 6,864 2,888 6,228 2,544
TOTAL: oo saien sivvas sioi Sarn BaTG B EaTee avess sreted senite 26,211 11,396 7,406 6,358
Developed, (570 - iz wvn 3055 s vas « an semmaes s 7,837 2,679 886 872
Undeveloped . ..o ik vaonteon wov wwin s vommisissmimsmasssans 18,374 8,717 6,520 5,486

(1) “Working Interest” refers to an interest held by Dome in an oil and gas property which entitles
the owner to a proportionate share of production and obligates the owner to bear a similar share
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of the costs of exploration, development and operation including all royalties or other production
burdens.

(2) “Gross” refers to the total acreage in which Dome has an interest, or has the right to earn an
interest under farmin agreements.

(3) “Net” refers to the gross acreage multiplied by the percentage working interest therein owned or
to be owned by Dome.

(4) “Royalty Interest” refers to the total gross acreage in which Dome has a royalty interest. These
interests have been separated into those where Dome does not hold a working interest, and those
in which Dome holds a royalty interest in addition to its working interest.

(5) Substantially all of Dome’s developed acreage is on provincial lands.

Farmout Program

During the past seven years, Dome has made extensive use of farmouts to reduce its risk and fund
a large percentage of its exploration program. Under a farmout, generally, a third party assumes the
cost of drilling in return for an interest in the lands drilled. Major farmouts have been made to Encor
and Home. Additionally, other members of the industry have also drilled a significant number of wells
on Dome’s lands under farmout arrangements.

Effective April 1, 1981, Dome and Encor entered into the Dome Exploratory Lands Agreement
(“DELA”) pursuant to which Encor was granted the exclusive right to carry out exploration on
substantially all of Dome’s exploratory lands in Canada.

Dome and Encor agreed to modify certain provisions of the DELA in July 1983. At that time,
Encor consented to Dome entering into a similar farmout agreement with Home under which Home
would have the right to earn a portion of the interests previously reserved for Encor. Effective July 7,
1983, a Farmout and Participation Agreement was signed by Home and Dome. Under this agreement,
Home committed to certain levels of expenditures on Dome’s lands, of which approximately $100
million remained to be spent as of December 31, 1987. The agreement expires July 7, 1989 or when the
commitment has been spent, whichever comes first.

The DELA was extended from July, 1986 to December, 1986 and certain provisions were extended
to June 30, 1987 and thereafter terminated. Certain other provisions relating to land where both Dome
and Encor have mutual interests as a result of seismic programs approved between January 1, 1987 and
June 30, 1987, and certain services to be provided by Dome to Encor, are still in effect.

The following tables set forth the gross and net exploratory wells drilled on lands in which Dome
participated directly or through farmout for the last five years:

Drilled by Dome (1)

1987 1986 1985 1984 1983
Gross E Cross Net Gross Net Gross Net Gross Net
Exploratory wells(2)
Crude Qil... 5. . 21 T 12 2 14 3 14 4 4 2
Natural Gas ...... 8 ) 5 1 5 1 5 2 4 1
Dry c.ooveeenn. % & W 3 @ g a7V hegelg
Total 85w oS A0 53 17 31 6 32 6 23 s 16 6
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Drilled Under Farmout (1) (3)

1987 1986 1985
Other Other Other
Encor/Home Farmout Encor/Home Farmout Encor/Home Farmout
Dome Dome Dome
Retained Retained Retained
Gross  Interest Gross Gross  Interest Gross Gross Interest Gross
Exploratory wells(2)
Crude Oil........... 6 2 9 23 4 23 44 9 45
Natural Gas ......... 2 1 11 16 3 17 35 7 17
DIY coveeeeeiaannn. 11 2% 8 6 15 55 12 49
11| [P P —— 9 4 46 67 13 55 14 28 1l
1954 1983
Other Other
Encor/Home Farmout Encor/Home Farmout
Dome Dome
Retained Retained
Gross Interest Gross Gross Interest Gross
Exploratory wells(2)
Crude Oll... .o vooe o snie sivimn s siazes wili & 557 G500 29 6 24 27 4 32
Natural Gas . ....coiiiie s 21 4 15 17 3 25
DY ffc eisonasnsnssansnnssuensnseennnsnes 46 10 47 29 5 23
TORRL » ronoromeiions 55025 6765 e vl PR Dol D974 oo s 96 20 86 73 12 80

(1) “Gross” refers to the number of wells in which Dome has a working interest. “Net” is calculated
by multiplying each gross well by the percentage working interest of Dome and excludes wells in
which Dome has only a royalty interest.

In general, an “exploratory well” is a well drilled either in search of a new and as yet undiscovered
pool of crude oil or natural gas, or with the expectation of significantly extending the limit of a
pool which is partly developed.

Refers to the number of wells drilled by Encor, Home and others under farmouts. The working
interest of Dome in exploratory wells which are drilled by Encor and Home is not subject to the
recovery of drilling costs by these companies. Working interests which revert to Dome after
payout on farmout wells drilled by companies other than Encor and Home have not been
included.

(2)

(3)

Western Canada. In 1987, exploration activities on Dome’s lands were conducted primarily in
western Canada. The majority of the exploratory wells drilled were funded through farmout. Of the
108 gross exploratory wells drilled on Dome’s lands in 1987, 36 were crude oil wells, 21 were natural gas
wells and 51 were dry holes.

Drilling in Alberta accounted for 81% of Dome’s total exploratory wells in 1987, with activity
throughout the province. At December 31, 1987, there were 12 gross (3.5 net) exploratory wells in
progress in which Dome was a direct participant.

Dome has achieved significant benefit from an active exploration program conducted on its
western Canada lands, which in recent years has been done largely through farmouts. Dome has
therefore been able to retain a portion of its expiring acreage and add to its reserves without the risk or
the cost of capital investment.

Frontier Lands. Dome commenced drilling activity in the Beaufort Sea region of northern Canada
in 1976 and to the end of 1987 had participated in 26 wells directly or through farmout. Of these wells,
11 were crude oil wells, 4 were natural gas wells and 11 were dry holes.

Sufficient delineation wells have not yet been drilled on any one structure for Dome to determine
whether any of the discoveries made to date will be commercial. Commercial production from these
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areas will depend on, among other things, the establishment of sufficient reserves to justify the very
significant capital costs necessary for production facilities, the development of a suitable transporta-
tion system to bring the reserves to market, the availability of financing, the level of world oil prices
and regulatory approvals.

A new fiscal policy relating to drilling on Frontier Lands was announced in October 1985 by the
Government of Canada. The policy has raised the net cost of drilling for the industry, including
Dome’s major partners. See “GOVERNMENTAL REGULATION OF THE OIL AND GAS INDUSTRY
APPLICABLE TO AMOCO CANADA AND DOME". These changes, in conjunction with depressed
world crude oil prices, resulted in no new exploration activity being conducted directly on Dome’s
Beaufort Sea acreage in 1986 and 1987.

Dome has land interests in the Mackenzie Valley in the Northwest Territories, the Arctic Islands
and in the offshore areas of the east coast of Canada. In 1987, one well was drilled under farmout on
Dome’s lands in the Northwest Territories.

Contract Drilling

Dome, under the trade name “Canmar,” has been engaged in contract drilling in the Canadian and
U.S. Beaufort Sea since 1976. Dome owns and operates five drilling systems supported by a fleet of 15
vessels including icebreakers and ice-strengthened supply vessels. Services and materials are supplied
to offshore drillsites from a shorebase at Tuktoyaktuk, Northwest Territories. The four drillships and
the larger marine vessels are wintered at McKinley Bay, a medium draft harbour approximately 70
miles northeast of Tuktoyaktuk. The fifth drilling system is the SSDC/MAT, a bottom-founded mobile
Arctic drilling unit. It was moved to Alaska in 1986 to continue work on a two year contract under
Canmar’s joint venture with Reading & Bates Drilling Co. This contract is for Tenneco Oil Company
and will end on August 31, 1988,

Compared to earlier years when most of its offshore drilling systems were operating, Canmar has
experienced a considerable downturn in equipment utilization over recent years. This downturn is due
primarily to the drop in world crude oil prices, and to changes to the Canadian government frontier
energy policy. The SSDC/MAT was the only Canmar drilling system operating in 1987. Five
icebreakers and supply vessels were utilized during August and September to relocate the SSDC/MAT
from Harrison Bay, Alaska to a new drilling site near Kaktovik in the U.S. Beaufort Sea. Three
additional supply vessels were moved south in late 1986 and were on charter out of Vancouver, British
Columbia and Newfoundland for most of 1987. Two of four drillships are mothballed at McKinley Bay.
The remaining two drillships and several icebreakers and supply vessels are stored in a state of
readiness for an anticipated upturn in U.S. Beaufort Sea exploratory drilling during 1988.

There are only two companies that currently provide floating offshore contract drilling services in
the Beaufort Sea market. One company is Canmar, which owns four floating drilling systems, and the
other company is Gulf Canada Resources Limited (“Gulf’), which owns one drilling system. There
was no work for any of these systems in 1987.

In general, the level of Arctic offshore drilling activity is largely dependent on world oil prices,
lease expiries and exploratory results. Besides the Tenneco Oil Company drilling in the U.S. Beaufort
Sea, the only other Arctic offshore drilling during 1987 was by Gulf's bottom-founded drilling unit, the
Molikpaq, which involved further delineation drilling of the Amauligak structure in the Canadian
Beaufort Sea. Assuming this drilling is successful, Gulf has announced plans to convert its Molikpag
drilling system into a temporary production platform and commence seasonal shipments of Beaufort
Sea oil in 1989. Gulfs seasonal production plans and activities could renew industry exploratory
drilling interest in both the Canadian and the U.S. Beaufort Sea.

Dome’s contract drilling operations in Canada and the U.S. are subject to government regulations
relating to the protection of the environment. Although it is unable to fully insure against such risks,
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Dome believes it carries an appropriate amount of insurance in respect of these obligations given its
current level of operations.

NGL Operations

Dome is engaged in the production, purchase, transportation, storage, processing and wholesale
marketing of NGL. Dome’s NGL operations include various interests in two integrated systems—the
NGL System and the Alberta Ethane Gathering/Cochin Pipeline System—including extraction plants,
gathering systems, storage facilities, pipelines and fractionation plants. Production of NGL from field
plants is not included in the production volumes in this business segment but rather in the production
volumes of the crude oil and natural gas business segment. These volumes are, however, purchased by
the NGL segment from the crude oil and natural gas segment at market price and subsequently
processed and sold to third parties.

In 1987, operating income from NGL operations was $91 million, an increase of 117% from the
1986 level. See Note 18 to the Dome Financial Statements. This improvement for 1987 was due
primarily to lower costs for all products and improved profitability for butanes and condensate. A
major factor contributing to lower product acquisition cost was lower natural gas prices in 1987. Other
factors improving operating income were increased pipeline revenues and higher sales volumes.

Dome believes that its NGL facilities, which could not be duplicated without large capital
expenditures with significant lead time, are sufficiently developed to enable Dome to maintain its NGL
operations with a relatively low level of future capital expenditures. Capital expenditures for NGL
operations totalled $9 million in 1987.

NGL consists of ethane, propane, butane, pentanes plus and mixtures thereof extracted from
natural gas. Ethane is used for industrial fuel, as a feedstock for petrochemical production, and for the
enhanced recovery of crude oil from mature fields (miscible floods). Propane is used for residential
and industrial heating, petrochemical feedstock, crop drying, automotive fuel, and for miscible floods.
Butanes are used in refinery operations and as a petrochemical feedstock. Pentanes plus are used as
feedstock in petroleum refining and petrochemical production and as a diluent in the transportation of
heavy oil.

Dome’s NGL facilities permit it to produce, purchase, transport and process NGL at a relatively
low cost, giving it a competitive advantage in certain markets. The size and diversity of these facilities
enable Dome to deliver or arrange exchanges of its NGL in different geographic markets upon
relatively short notice. This network permits Dome to direct NGL to the areas in which optimal prices
can be obtained.

Marketing
Dome is the largest marketer of NGL in Canada and one of the largest in North America.

Dome’s average sales of NGL for the five years ended December 31, 1987 were as follows:

197 1986 1985 1984 1983
(thousands of barrels per day)

EtDane ... vaivs oo s snns eoissish 23 19 27 32 30
Propane ..........ceeviennnnn 38 32 41 31 29
Butane .............cooiinnn 23 21 26 21 20
NGL MY vo0nis seinags 500 1 s slat 4 4 4 8 19
Pentanes plus ............... 14 15 15 18 18
Total NGL........ 102 91 113 110 116

Sales of propane and butane were up in 1987 because of an increase in NGL supply, resulting from
an increase in industry natural gas sales flowing through the straddle plants. Increased ethane sales in
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1987 were the result of continuing market development efforts in eastern Canadian fuel markets and in
western Canadian miscible flood markets.

Average prices realized through marketing operations for the five years ended December 31, 1987
were as follows:

1987 1986 1985 1984 1983
(Canadian Dollars per barrel)

B o s 5 s vien Srees $ 6.58 $ 9.85 $11.62 $13.23 $14.54
Propane. .. cin o o srves araiss 11.73 15.85 20.77 22.33 22.74
BUtane!: oo« s swvns s s 20.31 20.44 30.12 30.56 33.29
NGL-Mi%es 5 s svion voeon wws 12.91 14.24 21.30 21.16 20.97
Pentanes plus.............. 23.81 21.41 34.79 31.70 31.96
Average NGL.............. 14.27 16.50 22.64 22.71 23.57

The majority of Dome’s NGL production is marketed under annual supply contracts, which
provide for short-term price renegotiation. Prices were generally stable during 1987 as compared to
1986, until they fell in November and December, concurrently with the decrease in crude oil prices.
The price of butane was particularly strong for the first 10 months, while the propane to crude oil price
ratio did not recover to its historical long-term average.

In 1987, 52% of Dome’s NGL sales volumes were sold to markets in Canada and 48% were sold into
the United States. Prior to April 1, 1985, the NEB controlled the export of NGL through issuance of
export licenses which contained volume and pricing restrictions and through review of monthly
reports. Since April 1, 1985, the NEB has monitored exports of propane and butane but has not
imposed volume or pricing restrictions. The Province of Alberta controls ethane shipments leaving the
province. Dome has one Alberta removal permit for ethane, one NEB ethane export license, and a
long-term NEB license for the export of propane.

Dome opened its new Greensprings, Ohio propane terminal in October, 1987. This terminal,
which is connected by pipeline to large underground propane storage caverns at Windsor and Sarnia,
Ontario, provides a secure, competitive supply of propane to additional eastern markets.

Supply

Dome has contractual rights with pipeline companies to extract NGL from natural gas streams at
major straddle plants for periods of up to 25 years. About 31% of the NGL sold by Dome in 1987 was
extracted at these straddle plants. Production from these plants flows into the Alberta Ethane
Gathering System and the NGL System. Dome’s production of NGL from straddle plants is dependent
upon the volume of natural gas production flowing through these plants, and on the portion of that
natural gas for which Dome has extraction rights. This includes natural gas which is marketed by the
pipeline companies and additional direct sales volumes where Dome has negotiated extraction rights.
About 15% of the natural gas produced in Alberta is now purchased directly by consumers from
producers.

Before the deregulation of the natural gas industry in 1986, the price paid for NGL produced at
straddle plants was related to that of natural gas at the Alberta border. Under deregulation, the price is
the average field price plus transportation costs to the Alberta border or a negotiated price in the case
of direct sales.

The NGL product purchased from other producers in western Canada is collected through the
COED, Peace and other pipelines and plants connected to them. In eastern Canada, Dome purchases
NGL from various sources in Michigan and transports it for fractionation at Sarnia, Ontario.

In recent years, an issue has arisen in Alberta regarding the right of natural gas producers to
extract ethane at field plants. In 1987, the Government of Alberta issued a policy statement dealing
with the extraction of ethane from Alberta natural gas upstream of the straddle plants. In the
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statement, the Government committed to guarantee a minimum level of ethane availability to the
Alberta petrochemical industry from the straddle plants, which would be protected from “upstream-
ing”. The Energy Resources Conservation Board was given the task of consulting with the industry and
making recommendations to the Government regarding what this minimum protected volume for the
petrochemical industry should be, as well as other aspects of implementation of the policy. This
recommendation is expected in the first quarter of 1988. Further proliferation of upstream extraction
facilities would have a negative impact on the Alberta petrochemical industry and the NGL supply
available to Dome through its straddle plant interests.

NGL System

Dome is the operator of and owns various interests in the integrated NGL System. The system
consists primarily of extraction (including straddle plants), gathering, fractionation and storage
facilities in Alberta and storage, fractionation and distribution facilities in eastern Canada and the U.S.
midwest. Dome has major fractionation facilities at Fort Saskatchewan, Alberta and at Sarnia, Ontario.
Its major extraction facilities are located at Edmonton and Empress, Alberta, and Steelman, Saskatche-
wan. These facilities are linked by the Interprovincial Pipeline Limited system and by Lakehead
Pipeline Company (“Lakehead”), which are independent common carriers. In addition, the system
includes a storage facility at Superior, Wisconsin, which facilitates movement of NGL through the
Lakehead pipeline. The eastern portion of the system is centered on the large capacity fractionation
and distribution complex at Sarnia which is owned approximately 50% by Dome and which in 1987
produced an average 42,070 barrels per day of propane, 35,190 barrels per day of butane, 3,740 barrels
per day of NGL mix and 14,000 barrels per day of pentanes plus. Storage capacity at the plant is over
five million barrels for both raw and finished product.

Alberta Ethane Gathering System and Cochin Pipeline System

Dome is the operator and one-third participant in the Alberta Ethane Gathering System and is the
operator and 32.5% owner of the Cochin Pipeline System. The Alberta Ethane Gathering System is a
530 mile pipeline system which transports ethane from eight plants located in Alberta, including
straddle plants in which Dome holds an interest, to the Cochin Pipeline terminus at Fort Saskatche-
wan, Alberta and to two ethylene plants near Red Deer, Alberta owned by companies other than
Dome.

Cochin is an 1,870-mile pipeline system which transports ethylene, propane, ethane and NGL to
eastern Canada and propane to the United States. The rates charged by Cochin for transportation are
subject to regulation by the NEB and by the Federal Energy Regulatory Commission in the United
States. Cochin operated at about 63 percent of its normal capacity during the winter (first and fourth
quarters) and 54 percent of its normal capacity during the summer (second and third quarters)
compared to 61 percent and 29 percent, respectively, in 1986. The main reason for the improvement in
utilization of Cochin was the increase in propane shipments.

A major ethane market is its use in miscible floods to enhance production from crude oil wells in
Alberta. Dome is the marketing agent for the Cochin Ethane Marketing Joint Venture. In 1987,
marketing efforts have been focused on the development of new petrochemical feedstock markets.
Dome and other participants have approved construction of a carbon dioxide removal plant at Fort
Saskatchewan, Alberta to upgrade ethane for sale to petrochemical producers in the U.S. midwest.
Start-up, subject to regulatory approval, is scheduled for mid-1988. The Cochin Pipeline will be used to
transport the product, thereby improving Cochin’s utilization.

Other Pipeline Systems

Dome owns and operates the Rangeland Pipeline System, which consists of 962 miles of crude oil
and NGL trunk and gathering lines in Alberta. The trunk line system extends from Rimbey in central
Alberta to the Alberta-Montana border, and over a part of this distance, consists of both an NGL line
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and a crude oil line. In late 1985, Rangeland modified its system to allow shipping of bitumen/pentanes
plus blended oil from the Esso Resources Canada Limited (“Esso”) Cold Lake Project to Esso’s
Billings, Montana refinery. As a result of this modification, the pipeline ran close to capacity during
1987.

Dome also owns a 16% interest in Peace Pipeline Ltd., which owns and operates a crude oil and
NGL gathering trunkline system in northwestern Alberta, and a 50% interest in the Pembalta and
Mitswan pipelines.

Sulphur

Dome is the sixth largest Canadian producer of sulphur, a by-product of natural gas operations.
Dome markets sulphur directly in Canada and the United States and sells to the international market
outside of North America through Cansulex Limited, a producer-owned marketing consortium in
which Dome holds an interest. During 1987, Dome sold 1,608 long tons per day on behalf of itself and
its partners, including its entire 1987 sulphur production and additional sales from inventory. Dome’s
net share of this volume was 991 long tons per day. The average sales price in 1987 was $83.89 per long
ton compared to $120.91 per long ton in 1986,

Sulphur is a commodity, the primary use of which is in the generation of sulphuric acid for the
production of phosphate fertilizers. Demand and price are determined, to a large extent, by world
agricultural markets. In the early 1980’s, demand, which exceeded production, was satisfied by a
drawdown of Canadian inventories. During this time, prices rose sharply. Throughout the latter half of
1986, however, the market for sulphur weakened, reflecting the condition of the world agricultural
industry. The Canadian and U.S. markets experienced reduced prices during 1987, and this trend is
expected to continue in 1988.

Investments

Encor

On December 8, 1987, Dome sold its 42,501,855 common shares of Encor for $9.375 per common
share. This investment represented Dome’s 42.1% interest in Encor. Proceeds of $398 million were
received, of which $363 million was used to pay out the loans secured by the Encor shares. The
remaining $35 million is being used for Dome’s continuing operations. See Notes 2, 5, 8 and 17 to the
Dome Financial Statements.

Encor has agreed to accept the consideration provided for under the Arrangement in settlement
of Dome’s outstanding liabilities to Encor of $129 million, including accrued and deferred interest, as
at December 31, 1987. In addition, Amoco Canada and Encor have agreed to a settlement relating to
Encor’s joint and several liability with Dome under the APC/] Contract. See “OTHER MATTERS
AFFECTING THE ARRANGEMENT—Amoco Canada’s Agreements with Dome Creditors and
Shareholders—Encor”.

Placer Dome

On August 13, 1987, Placer Development Limited, Dome Mines Limited and Campbell Red Lake
Mines Limited were amalgamated to form Placer Dome reducing Dome’s pre-amalgamation interest of
21.5% of Dome Mines Limited to 8.1% of Placer Dome. Placer Dome in turn owns 18.5% of the
Common Shares. See Notes 2, 5 and 17 to the Dome Financial Statements.

Placer Dome is primarily engaged, directly and through its subsidiaries, in the acquisition,
exploration, development and operation of gold mining properties and the production of gold bullion
for sale on the free market. Placer Dome and its subsidiaries also constitute a significant producer of
silver, copper, and molybdenum and are engaged in the exploration for, and the acquisition,
development and production of, crude oil and natural gas, primarily in western Canada and the
southern United States.
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Dome has determined that its investment in Placer Dome is not integral to its business and
accordingly, would be prepared to dispose of its investment under the proper conditions.

As part of the Placer Dome Settlement (see “OTHER MATTERS AFFECTING THE ARRANGE-
MENT—Amoco Canada’s Agreements with Dome Creditors and Shareholders—Placer Dome™), Placer
Dome has agreed with Amoco Canada to vote its Common Shares in favour of the Plan of
Arrangement.

Selected Financial Data

The following selected financial data of Dome, as it relates to the five years ended December 31,
1987, is derived from the Dome Financial Statements examined by Clarkson Gordon, independent
chartered accountants:

Total G888tEanl wo san v sl vt s’ ¥ s

(1)

(2)
(3)

Consolidated Financial Data (1) (3) (4)

Income Statement Data—
Year Ended December 31

REVERUE v vne oois sl s sz wos s

Write-down of corporate and operating

ASBEIE & i dv siie Su S s i R S0 B
Operating income (loss) (2) .............
Foreign exchange .................oo0nne

Gain (loss) on disposal of corporate and

operating assets ............ciiviiinnnn
Income (loss) before extraordinary item. ..
Net income (loss) ...........ccovinoo...

Per Common Share:

Before extraordinary item ..............
Net income /(1088 e v wmmagas swes :
Dividends declared per Common Share.. ..

Balance Sheet Data—
At December 31

Accrued and deferred interest............
Redeemable preferred shares.............
Shareholders’ equity (deficiency) .........

1987 1986 1985 1984 1983
(Millions of Canadian Dollars,
Except Per Share Amounts)

$ 1,489 $1,541 $2.424 $2,440 $2.,590
(346) (2,084) — — (1,099)
64 (1,670) 936 805 (363)
75 (286) (28) (123) (27)
60 81 66 40 (65)
(401) (2,199) 7 (197) (1,105)
(318) (2,199) T (197) (1,105)
(1.21) (6.94) (0.02) (0.84) (4.72)
(0.96) (6.94) (0.02) (0.84) (4.72)

$ 5,745 $6,080 $6,270 $6,303 $5,987

421 209 52 60 82

34 316 446 318 318
(2,623) (2,429) (266) (420) (231)

4,152 4,904 8,179 7,916 8,178

The above amounts reflect a change in the method of accounting for oil and gas properties and
equipment and changes in accounting policies, on a Canadian basis, adopted in the five year
period reported on, as described in Notes 3 and 4 to the Dome Financial Statements. See also Note
8 to the Dome Financial Statements regarding the treatment of foreign exchange commencing in

1986.

Operating income (loss) is after write-down and gain and loss on disposal of operating assets.

The Dome Financial Statements have been prepared in accordance with accounting principles
generally accepted in Canada. These principles differ in some respects from those applicable in
the United States. See Note 21 to the Dome Financial Statements. If the Dome Financial
Statements had been prepared in accordance with accounting principles generally accepted in the

United States, certain of the selected financial data would have been restated as follows:
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1987 1986 1985 1984 1983

(Millions of Canadian dollars,
Except Per Share Amounts)

Income Statement Data—
Year Ended December 31

Foreign exchange .................... $ 9 $ (15)  $(173) $(190) % (29)
Write-down of assets ................. (84) (2,361) _— —_ (646)
Income (loss) before extraordinary item (164)  (2,205) (167) (270) (757)
Net income (loss) .................... (69)  (2,205) (167) (270) (757)
Per Common Share:
Before extraordinary item........... (0.48) (6.96) (0.62) (1.14) (3.24)
Net income (loss) .................. (0.24) (6.96) (0.62) (1.14) (3.24)

Balance Sheet Data—
At December 31

Redeemable preferred shares.......... $ 159 $ 433 $ 551 $ 427 $ 431
Shareholders’ equity (deficiency) ...... (2,392)  (2,440) (259) (243) 16
Total as8Bts . . . o vvs ene cecs v oa it mans 4,598 5,107 8,372 8,252 8,583

(4) Reference should be made to Note 2 to the Dome Financial Statements regarding Dome’s ability
to continue as a going concern.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

This discussion of results of operations and financial condition should be read in conjunction with
the Dome Financial Statements and notes thereto.

Summary

For the year ended December 31, 1987, the Company had a net loss of $318 million, after an
extraordinary item of $83 million resulting from the reduction of current income taxes on the
utilization of loss carry forward, compared with a net loss of $2,199 million in 1986 and net income of
$7 million in 1985. The losses in 1987 and 1986 are attributable to lower operating income as a result of
lower energy prices and the write-down of certain of the Company’s assets in both those years.

Dome’s financial statements are prepared in accordance with Canadian generally accepted
accounting principles. If they had been prepared in accordance with U.S. generally accepted
accounting principles, the Company would have reported a net loss of $69 million. The difference of
$249 million is principally due to the accounting treatment of oil and gas properties and equipment.
See Note 21 to the Dome Financial Statements for a discussion of the differences in accounting
principles.

In 1986 and 1987, Dome’s financial condition continued to deteriorate largely due to significantly
lower crude oil and natural gas prices. The Company’s unrestricted cash balance declined by $48
million in 1987 and $264 million in 1986 and stands at $154 million at December 31, 1987. The major
part of the decline occurred prior to May 1, 1986, the effective date of the Interim Plan, as a result of
cash from operations and proceeds from asset disposals being insufficient to cover debt service and
capital expenditure payments. It is expected that Dome’s financial condition will continue to
deteriorate until its current financial difficulties are resolved.

Financial Condition

At December 31, 1987, the Company had outstanding indebtedness, including accrued and
deferred interest, of $6,166 million and a shareholders’ deficiency of $2,623 million. Since June 30,
1987, the Company has been in default under substantially all of its loan agreements and, accordingly,
the holders of substantially all of Dome’s debt instruments can demand payment of all amounts owing
thereunder. As of the date hereof, no lender, other than the holders of SFr 290 million aggregate
principal amount of publicly issued debt, has given notice of acceleration under its debt instrument.
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Amoco Canada and the Company have signed an Arrangement Agreement, as amended, which
provides for the acquisition of the Company by a wholly owned subsidiary of Amoco Canada pursuant
to a Plan of Arrangement to be approved by the Court of Queen’s Bench of Alberta. Pursuant to the
Plan of Arrangement, holders of Common Shares and Preferred Shares would be entitled to receive
subordinated exchangeable debentures of Amoco Canada and certain cash amounts. In addition, new
securities and, in certain instances, cash will be exchanged by Amoco Canada for certain existing debt
of Dome. Certain other indebtedness, including trade liabilities, will remain as outstanding indebted-
ness of Dome and unaffected by the Plan of Arrangement. The aggregate amount of cash and the face
value of the securities to be issued by Amoco Canada, together with the amount of the liabilities which
will remain outstanding, is approximately U.S. $3.96 billion (approximately Cdn. $5.15 billion).

The Company’s existence as a going concern is dependent on a number of economic factors
beyond its control and its ability to obtain a resolution of its financial difficulties which is not assured.
The proposed sale of the Company to Amoco Canada is expected to resolve the Company’s current
financial difficulties. There are numerous conditions to the consummation of the Arrangement, some of
which may not be satisfied or waived on a timely basis, or at all, thus increasing the risk that the
Arrangement will not be consummated. If the Plan of Arrangement is not successfully concluded, the
Company’s ability to continue as a going concern could be jeopardized and a liquidation might result,
See Note 2 to the Dome Financial Statements for a more detailed description of Dome’s current
financial condition.

Financial Position

Cash used in operations amounted to $29 million in 1987 compared with the $5 million generated
in 1986. Cash from crude oil and natural gas operations in 1987 increased primarily as a result of higher
average crude oil prices and the elimination of PGRT, partially offset by lower prices for natural gas
and reduced contract drilling activity. Cash from NGL operations increased primarily due to lower
product acquisition costs, partly as a result of lower natural gas prices, and improved margins for
butanes and condensate. However, these items and the increase in cash resulting from lower interest
and financing costs, due mainly to reduced average interest rates and lower principal amounts, were
more than offset by the decline in cash from other operating items. The principal component of these
other items is the change in cash attributable to accounts receivable, inventories and accounts payable
relating to operating activities. Generally, these items fluctuate in conjunction with changes in energy
prices. In 1986, largely as a result of the significant decline in energy prices, these items declined, the
net effect of which resulted in an increase in cash from operations of $107 million. In 1987, a more
stable industry environment resulted in Dome’s operating accounts receivable and inventories, net of
related accounts payable, remaining relatively unchanged at 1987 year end from 1986 year end levels.
Other operating items also include current income taxes which in 1987, net of the extraordinary item,
were higher than in 1986, further reducing cash from operations.

The drop in cash from operations of $537 million to $5 million in 1986 compared with 1985 was
mainly due to the severe decline in revenues resulting from the decline in the international price of
crude oil.

Capital expenditures, before capitalized interest and general and administrative expenses, were
$129 million in 1987, as compared with $114 million and $139 million in 1986 and 1985 respectively. In
addition to its own capital expenditures, Dome is continuing to explore and to develop its oil and gas
assets through an extensive farmout program. For 1988 the Company has budgeted approximately $158
million for capital expenditures, before capitalized items, which will be directed primarily to crude oil
and natural gas development.

Although previously scheduled debt repayments have been reduced due to the impact of the
Interim Plan in 1987 and 1986, Dome has applied proceeds from asset disposals against debt in both
years. In 1987, Dome disposed of its interest in Encor for proceeds of $398 million of which $363
million was used to reduce debt. In 1986, Dome sold 10 million shares of Dome Mines for proceeds of
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$147 million which were used to reduce debt. Although asset disposals generated cash of $142 million
in 1985, only $3 million related to secured assets and was applied to debt.

The issue of debt in 1987 and 1986 represents the elimination of preferred shares issued by
subsidiaries and the replacement thereof by unsecured bank loans from the holders of the shares.

At the present time Dome is continuing to make debt payments substantially in accordance with
the terms of the Interim Plan. These payments are expected to continue to be substantially below
amounts scheduled prior to the implementation of the Interim Plan.

The higher level of cash used for financing activities in 1985 was largely as a result of a reduction
in interest payable on income taxes, a decrease in taves payable due to a lump sum payment of PGRT
and other general liability reductions.

In May 1985, Dome successfully raised $114 million of net cash proceeds from a public equity
issue.

Results of Operations

Business Segment Results
Year Ended December 31,

1987 1986 1985
(Millions of Canadian Dollars)

Revenue
Crude oil and natural gas .............. ..., $ 867 $ 915  $1,413
Natural gas liquids .......... ... ..o i 622 626 1,011

$1,489 $ 1,541 $2,424

Operating expense

Crude oil:and natiral Gas ..: ci ciws san omiey sraress v w s s $ 272 $ 352 $ 399
Natoval gas Tiquids: s cs 5 i cavimsmn s s sees e st § oo o5 512 563 802
Depletion and depreciation .................... 75 s e 295 366 376
Write-down and gain on disposal of assets ................ 346 1,930 (89)

$1,425 $ 3,211 $1,488

Operating income (loss)
Crude oil and natural gas ............................... $ (@27 $(1,712) $ 737
Natural gas liquids .............. o i, 91 42 199

$ 64 $(1,670) $ 936

Asset Write-downs. At December 31, 1987 the Company wrote down its oil and gas properties and
equipment by $346 million, primarily due to lower year end crude oil prices and a reduction in proved
oil and gas reserves. During 1986, Dome wrote down its operating and corporate assets by $1,930
million and $154 million, respectively. Dome recorded a write-down of $880 million, largely in the
third quarter, relating to crude oil and natural gas business segment assets and other corporate assets,
resulting from a detailed review of all assets, undertaken primarily in conjunction with Dome’s long
term assessment of the outlook for energy prices. At December 31, 1986 the Company changed its
method of determining the limitation on the carrying value of oil and gas properties and equipment.
This change, in conjunction with lower reserve quantities and energy prices, including a significant
reduction in natural gas prices in the fourth quarter resulting from deregulation, resulted in a write-
down of oil and gas properties and equipment of $1,204 million. A more detailed description of the
change in accounting for oil and gas properties and equipment and the write-downs is contained in
Notes 3 and 14 to the Dome Financial Statements.
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Crude Oil and Natural Gas Segment

1987 1986 1985

(Millions of Canadian Doliars)
BEVEINIE: o5 155 wisus 0l 6 5o0e S/ais simpasiassn Sameg s Watess CureRvims s s i $867 $ 915 $1,413

Operating expense

Crixde ol and Hatiral BaB. ..... .ovs 6o s imes s L0as 50 400 SObE 4 272 352 399
Depletion and depreciation . .............cooiiiiiiiiiiin 276 345 354
Write-down and gain on disposal of assets.................... 346 1,930 (77)
894 2,627 676
Operating income (1088), wo: ions s & ss wivs cai sl v 5 5595 Feew o $(27) $(1,712) $ 737

Crude oil and natural gas operating income before write-downs and gain on disposal of assets
increased $101 million or 47% in 1987 compared with 1986. The elimination of the PGRT in late 1986
and lower levels of depletion and depreciation, as a result of the 1986 asset write-down, more than
offset a sharp decline in contract drilling activity.

Crude oil and natural gas revenues, excluding contract drilling revenue, increased as higher
average oil prices and the elimination of PGRT more than offset natural gas price declines for 1987.
The natural gas price declines are mainly attributable to deregulation and increased competition in
both Canada and the United States.

In 1986, revenue and operating income declined as a result of lower prices for oil and natural gas
liquids and reduced production of natural gas compared with 1985. In addition, operating income from
this business segment declined significantly in 1986 from 1985 principally as a result of the 1986 write-
down of operating assets.

Dome’s average 1987 crude oil price was Cdn. $22 per barrel compared to $18 and $34 in 1986 and
1985 respectively. Average natural gas prices fell 24% in 1987 following a 16% drop in 1986.

0il production remained fairly constant compared with 1986 and 1985 as new drilling and
productivity improvements in 1987 offset natural production declines. Natural gas production volumes
increased slightly in 1987 as compared to 1986 due to increased export sales; 1986 volumes declined by
9% as compared to 1985 as a result of lower domestic and export sales. NGL production increased
nominally in 1987 as compared to 1986 due to higher natural gas volumes and a full year of production
from the Wembley plant, which started operations in April 1986. NGL production remained relatively
unchanged in 1986 as compared to 1985.

Operating expenses, excluding write-downs, decreased both in 1987 and 1986 as compared to 1985
mainly due to lower contract drilling activity, reduced enhanced oil recovery expenses and shutting in
uneconomic wells.

The decline in contract drilling revenue from 1986 and 1985 is due to the reduced utilization of
drilling equipment. Lower activity in the Canadian Beaufort Sea was a result of the severe decline in
oil prices and the termination of the Petroleum Incentives Program in 1986. In 1987, the Company had
only one drilling system, the SSDC/MAT, under contract in the U.S. Beaufort Sea. This contract
expires in August 1988. The Company had one drillship testing one location in the Canadian Beaufort
Sea in 1986 together with contracts for one drillship and the SSDC/MAT in the U.S. Beaufort Sea. In
1985, there were three drillships working at four locations in the Canadian Beaufort Sea, and one
drillship operating in the U.S. Beaufort Sea.
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NGL Segment

1987 1986 1985
(Millions of Canadian Dollars)
REVEIIUE i vsrss vm svimione snsms sraism sho Sl St wass ¥ 4% Wares war $622 $626 $1,011
Operating expense
Natural gas liquids ......... ..o i 512 563 802
Depletion and depreciation ............... ... 19 21 22
Gain on disposal 'of assets ..o vovein s i evwspse v v — (12)
531 584 812
Operating iNCOME . . .....ourntt it ennnnnn $ 91 $ 42 $ 199

NGL operating income increased $49 million in 1987 as compared with 1986. The increase is
primarily due to lower costs for all products and improved profitability for butanes and condensate. A
major factor contributing to lower product acquisition cost was lower natural gas prices. Other factors
improving operating income were increased pipeline revenues and higher sales volumes.

Operating income from NGL operations was $42 million in 1986, a decrease of 79% from the
previous year. This decline was the result of the fall in world crude oil prices which was followed by
decreases in selling prices for NGL and an overall 19% decline in volumes. The declines in the selling
prices for NGL were exacerbated by the increased availability of NGL on North American markets as a
result of the higher levels of production in middle eastern countries. Additionally, as the price of
Canadian natural gas was not fully deregulated until November 1986, the cost of NGL, extracted from
the natural gas stream at straddle plants, was held up during a period in which energy prices were
generally falling. This, together with the fact that inventories held at the beginning of 1986, which had
been acquired at higher cost, were sold into a declining market, contributed to the decrease in
operating income.

Corporate Expenses

Corporate expenses, including income taxes and equity earnings, decreased $64 million in 1987
compared with 1986 and $400 million in 1986 as compared to 1985. The decrease in 1987 was
principally due to a lower amount of deferred income tax drawdowns, a foreign exchange gain in 1987
as compared to a foreign exchange loss in 1986 and the absence of a write-down of corporate assets in
1987. The $400 million decrease in corporate expenses to $529 million in 1986 was principally due to a
reduction of income taxes partially offset by the charge to operations of substantially all of the
remaining deferred foreign exchange, a write-down of corporate assets and Dome’s share of a net loss
recorded by Encor.

Total interest and financing costs were slightly lower in 1987 compared to both 1986 and 1985.
Primarily as a result of lower interest rates and lower principal, interest on debt decreased $17 million
in 1987 and $48 million in 1986. These improvements were partially offset by interest and financing
charges relating to the Interim Plan and the Company’s debt restructuring activities.

The reductions in interest on debt were also offset by a reduction in the amount of interest
capitalized. This mainly resulted from the transfer of all non-depleted oil and gas properties, upon
which interest was capitalized, to the pool of depleted oil and gas properties by the end of 1986.

At the end of 1987, 83.7% (1986-85%) of Dome’s debt was at floating interest rates. The interest
rate on approximately 60% (1986-59%) of the floating rate debt varies directly with the Canadian prime
rate. The interest rate on the remaining 40% (1986-41%) of floating rate debt is based on the London
Interbank Offered Rate (LIBOR) and is generally fixed for periods of up to six months. The impact of
changes in this rate is therefore not immediately reflected in interest expense. LIBOR rates have
increased slightly since year end 1987 to a level of approximately 6.875%. The average interest rate on
the floating rate debt in 1987 was 9.5% compared with 10.0% in 1986 and 10.6% in 1985.
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At December 31, 1986, the Company was working towards a resolution of its financial difficulties
and was therefore unable to determine the fixed and ascertainable terms of the majority of its foreign
currency denominated debt. Accordingly, the Company charged $214 million of the related balance of
deferred foreign exchange to operations at December 31, 1986, contributing to the overall foreign
exchange loss of $286 million for the year. During 1987, foreign exchange gains and losses related to
this debt have been charged directly to operations. As a result, the significant increase in the value of
the Canadian dollar compared with the U.S. dollar was mainly responsible for the foreign exchange
gain of $75 million in 1987. However these gains are unrealized and have no cash impact. As the
Canadian dollar continues to fluctuate in value compared with the U.S. dollar, the Company will
record further unrealized foreign exchange gains or losses on debt.

In 1985, the rescheduling of Dome’s debt over the period to 1995 and the resulting deferral and
amortization of foreign exchange gains and losses significantly reduced the immediate impact of the 5%
decline in the Canadian dollar on the results of operations.

Gross general and administrative expense (before recoveries from partners) declined 11% in 1987
mainly due to staff reductions which took place during 1986. This decrease was more than offset by a
32% decline in overhead recoveries from partners, in part due to the termination of the Corporate
Services Agreement with Encor in October of 1986, and a lower level of overhead capitalization in
1987. As a result, net general and administrative costs increased $6 million in 1987.

Net general and administrative expense increased by 24% in 1986 to $77 million compared with
$62 million in 1985. This increase is largely the result of costs associated with the 1986 staff reductions,
the termination of certain leases, lower costs recovered from joint venture partners and lower amounts
capitalized.

The provision for income taxes differs significantly from the amounts calculated by applying the
corporate tax rate to the income or loss before income taxes because a number of items are not
included in the determination of income for income tax purposes. The most significant of these items
include non-deductible crown royalties and other charges (partially offset by provincial rebates and
federal resource allowance), PGRT (eliminated after September 30, 1986), depletion and depreciation
on the excess of the purchase price of assets acquired over their income tax values and the non-taxable
portion of write-downs and other charges and gains and losses on asset dispositions.

Dome has substantial unused deductions available which may be used as required to reduce future
income taxes otherwise payable. As a result of claiming a part of these deductions for tax purposes in
1986 and 1985, Dome had no significant current income tax provision in those years.

Current income tax expense in 1987 includes amounts relating to reassessments of income taxes of
prior years which were eliminated by using previously unrecorded loss carry forward, the benefit of
which is shown as an extraordinary item in the statement of operations. The majority of the balance of
current income tax expense will not result in a cash outflow as the Company will apply unutilized
investment tax credits.

Effects of Changing Prices and Sensitivities

The consolidated financial statements are prepared on the basis of historical dollars and as such do
not reflect the cumulative effects of increasing costs and changes in the purchasing power of the
Canadian dollar.

Dome’s financial position is dependent upon a number of factors beyond its control. Dome’s
revenue is indirectly affected by inflation. All of Dome’s revenue is directly or indirectly influenced by
the international price of crude oil which is itself a factor in determining inflation. Although operating
and corporate expense is affected by inflation, it is not considered a significant influence. The majority
of Dome’s debt is tied to the Canadian prime bank rate and LIBOR. Government monetary policy
affects these rates and consequently Dome’s interest expense. Other factors include the demand for
petroleum products and the exchange rate between the Canadian and U.S. dollar.
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The following table summarizes the pro forma effect of changes in certain of these factors on
Dome's results of operations for 1987:

A&S?: e Impact on  Impact on
Variable Leve Change Net Income  Cash(2)
($ Cdn. millions)
Prices (1)
Crude oil and field NGL (per
barrel) ............. ... ... Cdn. $20.83 Cdn. $1.00 $13 $24
Natural gas (per thousand cubic
feet) (B) wois v v oo v st Sen Cdn. $1.66 Cdn. $0.10 $9 $16
Volumes (1)
Crude oil and field NGL
(thousands of barrels per day) 87 1 1 4
Natural gas (millions of cubic feet
perday)’ e w8 aevs e 548 10 1 4

(1) Crude oil and natural gas royalty rates vary with price and individual well productivity. Thus the
impact of changes is not linear for larger volume and price changes.

(2) The income tax effect of these changes is assumed to be deferred and thus would have no impact
until the Company becomes currently taxable.

(3) This excludes the effect on the cost of NGL supply at straddle plants of approximately $4 million in
cash savings for each 10 cents per thousand cubic feet decline in natural gas prices.

First Quarter 1988 Results of Operations

The following sets forth on an unaudited basis the Company’s consolidated results of operations
with respect to the three months ended March 31, 1988 and 1987:

Three Months Ended

March 31,
1988 1987
(Millions of Canadian
Dollars,
Except Per Share
Amounts)
Revenue
Ciude oflanid nabaral Fasi . ool ven s enm ol s vas e s @ 5 $ 209 $ 223
Natural gas liquids .. ... 197 164
$ 406 $ 387
Operating income before write-down
Crude oil and natural gas............ ... i, 3 65 $ 86
Natoral-Eas OIS s e subn oy vis s s S & o S s s T 28 25
§ 93 $ 111

Operating income (loss) after write-down
Crudeoil and natural gas . ........ ... $ (123) $ 86

Nethral 2as Hoids = coas v s von 1403 200 ias 20705 $4560 %5 Lavs sl e _ .98 25
8 (%) § 111

Netancome ((1088) s vems s 5 ous wes tams w6 v o S0 S 3R Ko 5 $ (111) E
Net income (loss) per Common Share .......................oii... $(0.32) $ 0.22

This unaudited financial information of the Company has been prepared in accordance with
accounting principles generally accepted in Canada on a going concern basis which assumes the
recovery of the Company’s assets in the normal course of business. If the Company were unable to

135



continue as a going concern, the amounts realized on disposal of its assets may be substantially below
their recorded amounts.

In the opinion of the Company, the foregoing unaudited financial information contains all
adjustments necessary to present fairly the results of its operations for the three months ended March
31, 1988 and 1987. All such adjustments are of a normal recurring nature except for the write-down
described in the following paragraph. The results of operations for the three months ended March 31,
1988 are not necessarily indicative of the results to be expected for the full year. Certain comparative
figures for the three months ended March 31, 1987 have been reclassified to conform to the current
period’s financial presentation.

The Company recorded a first quarter net loss of $111 million in 1988, compared with first quarter
net income of $77 million in 1987, principally as a result of a write-down in the carrying value of its oil
and gas properties and equipment of $188 million, before deferred income taxes of $36 million. The
write-down resulted from lower period end energy prices than those prices at December 31, 1987.
Operating income before the write-down declined $18 million, but this decline was offset by an
increase in unrealized foreign exchange gains on debt as the Canadian dollar continued to strengthen
in value against the U.S. dollar in the first quarter of 1988.

Under United States generally accepted accounting principles the Company would have reported
an unaudited net loss of $72 million ($0.21 per Common Share) for the three months ended March 31,
1988 compared with an unaudited net income of $77 million ($0.22 per Common Share) for the three
months ended March 31, 1987.

Crude oil and natural gas operating income before write-down decreased $21 million compared to
the same period in 1987. Lower average crude oil and natural gas prices and an increase in operating
expenses more than offset the effect of higher production volumes and lower depletion and
depreciation.

Natural gas liquids operating income was relatively unchanged in the first quarter of 1988 as
compared with the same period one year ago. Although sales volumes increased significantly, resulting
in higher overall revenues, product costs increased by similar amounts.

Legal Proceedings

For information concerning certain litigation with respect to the Arrangement, see “BACK-
GROUND TO THE ARRANGEMENT—Financial Condition of Dome” and “OTHER MATTERS
AFFECTING THE ARRANGEMENT—Certain Litigation Relating to the Arrangement”.

On or about July 29, 1987, Marubeni and Marubeni Nederland B.V. commenced an action in the
Federal Court of Canada, Trial Division, naming as defendants Dome and 117906 Canada Inc., a Dome
subsidiary, seeking a declaration that the plaintiff Marubeni has an equitable mortgage on the surface
ship portion of the SSDC/MAT marine drilling system. The plaintiffs allege that Marubeni agreed to
lend to Dome U.S. $87 million to finance the acquisition of the SSDC/MAT and that Marubeni
reserved the right to require from Dome collateral security on the SSDC/MAT. Default judgment
recognizing the right to such equitable mortgage was granted September 10, 1987. Various lenders
sought to have the decision set aside. Their application was heard October 7, 1987 and judgment was
reserved. On November 30, 1987 the matter was adjourned, subject to reinstatement. Marubeni is
included among the Secured Group pursuant to the Plan of Arrangement.

There are no other material pending legal proceedings, other than ordinary routine litigation
incidental to the business, to which the Company or any of its subsidiaries is a party or of which any of
their properties is the subject.

Market for the Company’s Common and Preferred Shares and Related Shareholder Matters

The principal public trading market for the Common Shares in Canada is The Toronto Stock
Exchange and in the United States is the American Stock Exchange. The Common Shares also trade on
the Montreal Exchange and the London Stock Exchange. The following table sets forth the high and
low prices and trading volumes for the Common Shares on the Toronto and Montreal Stock Exchanges
and on the American Stock Exchange for the periods indicated:
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Toronto and Montreal

Stock Exchanges American Stock Exchange
High Low Volume High Low Volume
1986 (C_Tnadian Dolm) (Thousands) (United States DEB) (Thousands)
1st quarter ........... $3.30 $1.80 20,618 $2.38 $1.31 25,480
2nd quarter .......... 2.29 0.93 23,851 1.63 0.63 27,323
Ord quarter.« vesw s 1.53 0.96 10,284 1.13 0.69 10,949
4th quarter........... 1.23 0.80 11,134 0.88 0.56 16,426
1987
Ist quarter ........... $1.24 $0.85 14,104 $0.94 $0.63 13,382
2nd quarter .......... 2.05 1.00 38,476 1.56 0.75 27,204
3rd quarter........... 1.24 1.03 18,195 0.94 0.81 11,085
October ............. 1.17 0.75 4,262 0.94 0.56 4,509
November ........... 1.06 0.75 4,564 0.81 0.56 6,008
December ........... 0.96 0.76 4,967 0.75 0.56 8,680
1988
January . cosoinniens $1.06 $0.87 5,695 $0.88 $0.69 5,469
February............. 1.20 1.02 11,526 1.00 0.81 10,799
March ............... 1.27 1.12 8,347 1.06 0.88 15,292
April (through April 26) 1.33 1.21 4,773 1.13 0.94 8,992

The Series A Preferred Shares and the Series B Preferred Shares are listed on the TSE. The
following table sets forth the high and low prices and trading volumes for the Series A Preferred Shares
and Series B Preferred Shares on the TSE for the periods indicated:

Series A Preferred Shares Series B Preferred Shares
High Low Volume High Low Volume
(000s) O (000%s)
1986
Ist quarter ............. $17.25 $5.00 829 $16.88 $5.50 63
ond quarter............. 6.00 2.30 657 6.25 2.35 66
3rd quarter ............. 3.00 2.00 370 2.60 2.00 27
4th quarter ............. 3.00 1.85 372 2.80 1.95 20
1987
Ist quarter’ .. :wws vees s $6.50 $2.30 831 7.00 $2.45 25
2nd quarter............. 8.50 4.50 1,053 6.75 4.65 Vi
3rd quarter ............. 6.38 4.35 413 6.25 4.30 34
October ................ 6.88 5.00 459 6.50 5.50 31
November.............. 6.50 5.00 140 6.38 5.63 4
December .............. 6.50 5.50 144 6.25 6.13 7
1988
JAORATY: & ¢ o vimws s s 20 $7.00 $6.25 261 $6.75 $6.25 +
February ............... 6.50 5.25 317 6.63 5.25 5
Mateh o o o s s i oes 6.75 6.38 96 6.75 6.50 3
April (through April 26) 7.50 6.25 178 7.38 6.50 17

The closing price of the Common Shares on the TSE and on the American Stock Exchange on
April 16, 1987, the business day before the public announcement of the Arrangement, was $1.50 and
U.S. $1.18, respectively, and of the Series A Preferred Shares and the Series B Preferred Shares on the
TSE on such date was $6.75 and $6.75, respectively. On April 26, 1988 the closing price of the Common
Shares on the TSE was $1.30 and on the American Stock Exchange was U.S. $1.06 and the closing price
of the Series A Preferred Shares and the Series B Preferred Shares on the TSE was $6.25 and $6.63,
respectively.
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Insurance

During the period November 25, 1986 to November 16, 1987, the Company maintained a
Directors’ and Officers’ Liability Insurance Policy with a limit of liability of $25,000,000 to cover, as a
group, the directors and officers of the Company and to cover the Company for any liability arising out
of its indemnification of such directors and officers. The premium was $838,735. Effective November
16, 1987 the coverage was extended to U.S.$75,000,000 at a premium of $4,854,461 for the period
November 18, 1987 to December 31, 1988. The directors as a group pay $15,000 of the premium and the
officers as a group pay $3,525 of the premium.

Indemnification of the Company’s Directors and Officers

Section 8.02 of the By-laws of the Company provides that the Company will indemnify every
present or former director or officer of the Company, and certain other persons, against all costs,
charges and expenses reasonably incurred by such person in respect of certain actions if: (i) he acted
honestly and in good faith with a view to the best interests of the Company; and (ii) in the case of a
criminal or administrative action or proceeding that is enforced by a monetary penalty, he had
reasonable grounds for believing that his conduct was lawful. No director or officer will be indemnified
by the Company for a breach of any duty or responsibility imposed under the CBCA or any other
statute unless he has achieved complete or substantial success as a defendant in such action. This
indemnification is subject to Section 119 of the CBCA which limits indemnity in derivative actions to
that approved by a court.

The Company maintains insurance policies under which officers, directors and other employees or
agents may be indemnified against certain losses arising from certain claims.

The Arrangement Agreement provides that Amoco Canada will cause the Company, including any
successor thereto under the Arrangement, and certain of its subsidiaries to continue to indemnify each
of their employees, agents, directors and officers (including all persons who were serving in any such
capacity on May 12, 1987 or have so served at any time thereafter until the Effective Date) to the same
extent that they will be entitled to indemnification on the Effective Date, after the enactment of the
by-law indemnification provisions described above in “PLAN OF ARRANGEMENT—
Indemnification,” with respect to any claims made during a ten year period commencing on the
Effective Date. The performance by the Company of its indemnification obligations is guaranteed by
Amoco Canada.

Transactions with Management and Others

Mr. Fraser M. Fell, a director of the Company, is a partner in the law firm of Fasken & Calvin,
Toronto. Mr. Maclean E. Jones, a director of the Company, is a former partner (retired March 31,
1988) in the law firm of Bennett Jones, Calgary. Such law firms were retained as counsel by the
Company during 1987 on various matters. Payments in 1987 to the firm of Bennett Jones, who are
Dome’s principal counsel with respect to all corporate and financial matters in Canada, in respect of
fees for services rendered to the Company, were $2,976,711.

Mr. Frederick B. Whittemore, a director of the Company, is a managing director of Morgan
Stanley which has performed financial advisory and investment banking services for the Company in
1987, including advising the Company with respect to its debt restructuring proposals. In addition,
Morgan Stanley advised the Company with respect to acquisition proposals, including the Amoco
Canada proposal. See “BACKGROUND TO THE ARRANGEMENT—Fairness Opinions”. Morgan
Stanley is the holder of an option to acquire 2,750,000 Common Shares of the Company at $5.60 per
share until November 3, 1988. Such option will be cancelled without payment upon the consummation
of the Arrangement.

Placer Dome has provided a guarantee of $225 million to four Canadian banks for the repayment
of indebtedness of the Company. The Company has granted a fixed charge on certain Beaufort Sea
acreage as security for the repayment to Placer Dome of any amounts which it may be required to pay
under the guarantee. In addition, Placer Dome has certain subrogation rights as guarantor on other
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security taken by the banks. For a discussion of the proposed resolution of the guarantee as agreed to
by Placer Dome with Amoco Canada see “OTHER MATTERS RELATING TO THE ARRANGE-
MENTS—Amoco Canada’s Agreements with Dome Creditors and Shareholders—Placer Dome™.

Security Ownership of Management

The following table sets forth the Common Shares and common shares of Placer Dome benefi-
cially owned by each director of the Company and by all the directors and officers of the Company as a
group at April 22, 1988. All shares indicated are currently owned and not subject to future acquisition
or control by option or otherwise, except as noted. Unless otherwise disclosed below, the beneficial
owners exercise sole voting and investment power over the shares held by them.

Common Shares of Common Shares of

Name the Company (1) Placer Dome (1)
Norman J: AlEXander ;. vuosomn e, smsnrms pees swms g = oo i 125,000 =
JohniM. Bedlome.. ....... ..i5 ta5s 805 5653 w5 5o % Eaed 505 5 224 440(2) —
Harold Bridges.........oovvnmiieeiieiiiiieiiinanneaaenes 5,000 —

H. Michael BUINS ... ovitnii e iiie et 1,500 =
Marshall A, Crowe . ...o.veii it et eeens 5,600 —
Eragser:M: Bell w5iveos cum iiimmanes v swn & s ssamms s s o0 10,600 128,012(3)
Maclen B JOnes.. . ... s desgems cops a5 - oo 653 S8WE 255 5 85,000 4,425
Allen T. Lambert. .. ... .coviriri it 30,000 3,063
James G. Livingstone .. ..ve swwm s vven o vr s mns sms s gn s 4,000 —

T Howind Macdonald: . sox ssas s e o s « o smein scarnin s 1,500,000(2) =
Harold PoMilavsky « oun sass sws s avs s va's sigs setsn v « 5,000 —

Frederick B. Whittemore ..........ccoiiiiiiieiienrenennn. — —

All directors and officers as a group
(547 DBESOME)= sreies bvace v stons Siskos siges-ssvis mistons agwsss sisis ajsaits sisisse s 2,845,788(2) 135,500

(1) No person or group referred to in the above table owns more than 1% of the outstanding
Common Shares or common shares of Placer Dome. The holdings of Placer Dome have
been included because Placer Dome may be deemed to be an affiliate of Dome.

(2) Includes Common Shares which these persons have or may have the right to acquire
upon exercise of incentive options within 60 days as follows: Mr. Macdonald—1,500,000
shares; Mr. Beddome—125,000 shares; all directors and officers as a group—2,368,500
shares.

(3) Includes 110,970 common shares of Placer Dome which Mr. Fell has the right to acquire
upon the exercise of incentive stock options.

AMOCO CANADA PETROLEUM COMPANY LTD.
General

Amoco Canada is engaged in the exploration for and production of crude oil, natural gas, NGL and
sulphur in Canada; transportation of NGL and wholesale marketing of crude oil and NGL to serve
Canadian and United States markets; and mining operations in Canada. Amoco Canada markets natural
gas and also produces and markets sulphur derived from the processing of natural gas. Amoco Canada’s
major oil and gas producing properties are located in the provinces of Alberta and British Columbia as
well as in the Northwest Territories. Exploration activities are carried out principally in western
Canada and the Beaufort Sea, and to a lesser extent on the east coast of Canada. Amoco Canada holds a
substantial interest in a number of NGL facilities, including extraction, gathering and processing
facilities in Alberta and fractionation, storage and distribution facilities in eastern Canada. Amoco
Canada does not engage in crude oil refining or retail marketing of refined petroleum products.

Amoco Canada was incorporated under the Canada Corporations Act in 1969 and acquired the
Canadian operations previously conducted by other entities owned by Amoco Corporation. Amoco
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Canada was continued under the CBCA in 1978. The Company’s registered and principal office is
located at 444 Seventh Avenue S.W., Calgary, Alberta T2P 0Y2, Canada and its telephone number is
(403) 233-1313.

Amoco Corporation owns 100 percent of the outstanding shares of Amoco Canada. If the
Arrangement is completed Amoco Canada has undertaken that not less than 20% of the voting equity
of Amoco Canada will be sold to the public. See “CONDUCT OF BUSINESS OF AMOCO CANADA
AFTER THE ARRANGEMENT—Sale of Shares”.

Amoco Canada has two subsidiaries, both of which are wholly owned, Amoco Holdings and
Amoco Acquisition. In connection with the Arrangement, Amoco Acquisition will amalgamate with the
Company. See “PLAN OF ARRANGEMENT—Description of the Plan of Arrangement”.

Amoco Canada and its predecessors have been engaged in the crude oil and natural gas industry in
Canada since 1948 and have participated in the discovery of major oil and gas fields in western Canada.
Amoco Canada holds a substantial developed acreage position and believes it is Canada’s 8th largest
producer of crude oil and NGL and 5th largest producer of natural gas.

The Canadian oil and gas industry is highly competitive in all phases of operations, including
acreage acquisition, exploration and development of new sources of production, and marketing oil and
natural gas. Competition includes individual producers and operators, independent oil and gas
concerns and other major oil companies. The oil and gas industry also competes with other industries
in supplying energy, fuel, and other needs of consumers. In addition, the Canadian oil and gas industry
is subject to comprehensive governmental regulation. See “GOVERNMENTAL REGULATION OF
THE OIL AND GAS INDUSTRY APPLICABLE TO AMOCO CANADA AND DOME". The discussions
under “Exploration”, “Production” and “Marketing Arrangements” below provide information relating
to Amoco Canada’s operations.

Amoco Canada owns substantially all of the property, plant and equipment essential to its
operations. As of the date hereof, none of such assets is pledged as security or is subject to negative
pledges. See “DESCRIPTION OF NEW SECURITIES” for a description of the assets of Amoco Canada
and Dome to be pledged to secure certain of the New Securities.

Financial Data by Industry Segment

Amoco Canada’s business is divided into two industry segments, Petroleum Operations and Other
Operations. Petroleum Operations include Exploration and Production and Supply and Marketing. The
Exploration and Production segment is engaged in exploring for, developing and producing crude oil,
NGL, natural gas and sulphur. Exploration and Production segment revenues include sales to trade
customers and intersegment sales to the Supply and Marketing segment, and income relating to
processing royalty and other third party natural gas production. The Supply and Marketing segment
includes those operations associated with the downstream sale of crude oil, NGL and sulphur,
including quantities purchased for resale. The Supply and Marketing segment also includes the
operation of certain NGL gathering, processing, storage and distribution facilities.

Amoco Canada’s Other Operations segment includes certain oil sands research and minerals
exploration activities, but excludes Amoco Canada’s 50 percent ownership interest in the Detour Lake
gold mine project.

The following table, showing selected financial data by industry segment for the five years ended
December 31, 1987, should be read in conjunction with “Information by Industry Segment” presented
in Note 12 to the Amoco Canada consolidated financial statements set forth in Appendix B to this
Proxy Statement (the “Amoco Canada Financial Statements™).

148



Year Ended December 31,

1987 1986 1985 1984 1983
(Thousands of Canadian Dollars)
Revenue other than inter-segment
sales:
Petroleum Operations
Exploration and Production
Crude oil and conden-
sate(l) ......oviinnn. $ 12,121 $ 10664 $§ 227,766 $ 514,002 $ 452875
NCGL(2) .vvevvrrinninnnns (634) 123 8,013 19,125 21,051
Natural Gas .............. 194,667 234,494 272,051 270,375 253,884
Processing income ........ 21,433 32,345 28,872 25,062 30,664
Other®t: cov s v canvs i 10,552 5,500 8,944 1,991 7,645
238,139 283,126 545,646 830,555 766,119
Supply and Marketing
Grude ollss cons vamn s o $ 846,321 $ 588,498 $ 859,251 § 272639 § 199,269
NEL Sl sees s s & 05 326,075 343,240 482,905 462,179 470,097
Sulphur.................. 72,849 111,321 99,821 75,222 68,422
Other ................... 327 443 464 65 174
1,245,572 1,043,502 1,442,441 810,105 737,962
Unallocated corporate amounts 27,948 17,734 26,751 37,135 118,337
Total .............. $1,511,659 $1,344,362 $2,014,838 $1,677.795 $1,622,418
Sales to affiliated
companies included above:
Criideiofl 28w . v o i $ 293891 $ 122632 $ 348284 § 245942 § 174,983
NGLS Sn st g s 5os 65,319 57,402 92,799 87,488 68,005
Sulphur.................... 199 — 41,057 65,184 56,330
Total .............. $ 359,409 $ 180,034 $ 482,140 $ 398,614 $ 299318
Intersegment Sales:
Petroleum Operations—
Exploration and Production
Crude oil and condensate $ 386,893 $ 304,508 $ 317,360 § 1475 § 272
NGE < v s v s ans o 60,858 71,450 69,621 67,925 67,623
SOIDhO e oa v & vas ol 43,133 66,681 62,639 39,581 40,176
Total .............. $ 490,884 $ 442639 $ 449620 $ 108981 $ 108,071

(1) The drop in Exploration and Production crude oil and condensate revenues commencing in 1986
was due to the impact of lower prices and the assumption by Supply and Marketing, following
deregulation (see “GOVERNMENTAL REGULATION OF THE OIL AND GAS INDUSTRY
APPLICABLE TO AMOCO CANADA AND DOME”), of the marketing of Amoco Canada’s
proprietary crude oil and condensate production.

(2) The negative amount in 1987 reflects adjustments related to prior years’ sales contracts.
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Capital and Exploration Expenditures

Capital expenditures and exploration expenditures charged to income are shown in the following

table for the five years ended December 31, 1987:
Year Ended December 31,

1987 1986 1985 1984 1983
Capital Expenditures (Thousands of Canadian Dollars)
Exploration and Production Operations
New and renewed leases, licences and
permits. . ...... ... i $ 24279 $ 6,596 $ 35828 § 17,819 § 9498
Wells, production facilities and support
equipment...............iiiiian, 122,379 120,507 166,621 122,994 84,177
ot et e o s s s 146,658 127,103 202,449 140,813 93,675
Supply and Marketing Operations . ...... 686 17,195 3,260 3,383 6,106
Other Operations ..................... 8 45 9 21 11
Total capital expenditures........ 147,352 144,343 205,718 144 217 99,792
Exploration expenditures charged to in-
COME: sl vaals b Fiminian o s S e v 67,459 73,489 99,635 82,740 80,391
Total ..., $214,811 $217,832  $305,353  $226,957 $180,183
Drilling Activity

Amoco Canada’s exploratory and development drilling activities during the five years ended
December 31, 1987 are summarized in the table below. The term “gross wells” refers to the total
number of wells in which Amoco Canada has an operating interest. “Net wells” refers to Amoco

Canada’s total proportionate share in wells drilled.
Year Ended December 31,

1987 1986 1985 1984 1983

Net wells drilled
Exploratory wells
Wildcat wells

Productive . ..ottt e 4 9 12 16 10
IRV 5 o555 5 s o s ot s § s sies wrws bis baws 17 26 28 24 19
Total ... e 21 35 40 40 29

Field extension wells on undeveloped acreage
ProducHVe - : :sne soims g 5o felhe o8 5be 2 s Saie o3 14 21 19 10 6
DIEY: i ciprinlvisisam snivice wiss s5eiens ssimi sibinenirsts stats s srate Sisiess wi ) 14 12 -7 _2
Total o oo ms s satan shms oo S90S 250 SiRE Tl B 19 3 31 17 _8
Total exploratory wells ......................... 40 70 71 57 37

Development wells

Productive .. ......ooiiiei i 7 91 95 33 39
DTV ioms cmmiinstan srereis Steaivigs sEe S SH SVt VoSt STy < 3 26 2 | _2
TORAL o wrsesmmrnse osiasssaummns. stmcanshninue) ST Snbgt shbth EE _10 117 97 36 41
Total net wells:drilled. . ...« ccn voni v v ven vgan o 50 187 168 93 78
Cross walls deilled ... .o v o s wasin s somsen s sowowm ssssser 1o 94 308 332 179 122

December 31, 1987

BF08S: oo wavms Sy 5 SR Vi B e R SeE R HETE SR TR 4 22
NEL 5 s e e © s s Do ey Sl s e Sl e 15

The reduction in wells drilled during 1987 was principally due to reduced drilling activity
associated with oil sands and heavy oil development programs (see “Qil Sands and Heavy Oil”’) which
occurred as a result of the significant decline in crude oil prices during 1986.
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Acreage Holdings and Wells

The following table sets forth the gross and net acreage in which Amoco Canada held oil and gas
rights as of December 31, 1987:

Crown
Reservations,

Licenses and
Leases

Permits
(Undeveloped) Undeveloped Developed
(Thousands of Acres)

Gross acreage:

AIBETER . e srons siormie seres winme wnames siinys siose susibch Suiid 0% & Vof GeIE Sa0 S 579 3,295 2,439
Arctic (islands and offshore) ........ ... .. .. il 594 — —
British Columbia . .. ..ottt et e it 468 279 26
East Coast OMShOre .. . o cous vamiv doms st vy wiges s sose saze srse 806 = —
Yukon and Northwest Territories . .......covveeiieerieenreenrenns 4929 33 63
Al T T iviiis sorn e wene smnatin midss B sle s Seeind ethad TN D RRE e 2,869 3,607 2,528
Net acreage:
AT BT LR B it seiah, siodngs: siage s shess $iaser sews wiaznge snezene wuse s ssvh miih i 547 2,048 888
Avetio, (islands, and OfFSK0re) o :cou vois s s s vrvn wwn s v s v 102 = —
BRIt Columbia o v some somsin saias Sai § wes Se6e waisms sws amss o 468 203 10
Fast Cobst-OHEROTE 7, 1iin v.omis s0is vhr Tois TomE S5 SEHh awy s & smie o 238 = e
Yukon and Northwest Territories .........ovuvirrnrreernnennenn 388 8 61
Total. .o e e 1,743 2,259 959

Acreage included above applicable to oil sands
licences, permits and leases in Alberta
GRO8S o s ST 580 Doy Tomtvonis Dot SIS S SO0 R 4 o STt Sy e 79 612 17
BB wnr o wedli i iS5 B 050 VRO VR HGHANE SANEN B S ASEOYE W S & 62 453 17

The number of productive wells owned by Amoco Canada as of December 31, 1987 are shown
below:

0il Gas
Wells Wells Total (°)
Gross wells . ..o 3,947 1,551 5,498
Netwells . ..ot e i 1,233 747 1,980

(®) The totals above include 193 gross (94 net) wells with multiple completions.

LT €

See “Exploration”, “Production”, “Marketing Arrangements”, “Mining Operations” and “GOV-
ERNMENTAL REGULATION OF THE OIL AND GAS INDUSTRY APPLICABLE TO AMOCO
CANADA AND DOME" herein for additional information.

Exploration

During 1987, exploration efforts focused primarily on new natural gas prospects in western
Alberta. A relatively high proportion of 1987 expenditures were directed to land acquisition, reflecting
an emphasis on new, long-term exploration opportunities.

In 1987, Amoco Canada participated in drilling 56 gross (40 net) wildcat and field extension wells.
See the table under “Drilling Activity”.

Amoco Canada’s only offshore well drilled in 1987 was the Narwhal F-99 well, offshore Newfound-
land, by Northcor Energy Ltd. on a farmout from Amoco Canada and partners. This well proved to be
dry and was abandoned.

With the prospect of an eventual improvement in gas markets, which have been depressed due to
oversupply and lower demand, the search for additions to Amoco Canada’s natural gas reserve base
will continue in 1988, with continued focus on western Alberta and northeastern British Columbia.
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Reserves

This section should be read in conjunction with the data on reserves presented in “Unaudited
Supplementary Data” to the Amoco Canada Financial Statements.

All of Amoco Canada’s oil and gas reserves are located in Canada. As of December 31, 1987, more
than 99 percent of the net proved crude oil, condensate and NGL reserves and approximately 97
percent of the net proved natural gas reserves were located in Alberta. Approximately 5 percent of net
proved crude oil and condensate reserves are attributable to heavy oil properties described under “0Qil
Sands and Heavy Oil.”

Amoco Canada’s energy equivalent reserves, calculated on the basis of the approximate relative
energy content of crude oil, NGL and natural gas decreased slightly in 1987 due primarily to reserve
additions not fully compensating for production. During 1987, approximately 87 percent of Amoco
Canada’s energy equivalent production was replaced by reserve additions. The majority of the
additions were in the form of crude oil. Approximately 26 million barrels of crude oil and condensate
reserve additions more than offset 18 million barrels of production, resulting in a net increase in crude
reserves. The most significant increases resulted from additions at the Nipisi, Swan Hills, Ricinus,
Panny and Caroline fields. Nearly all the natural gas additions were due to discoveries and extensions
(34 BCF), the most significant of which were in the Caroline, Brazeau River and Grande Prairie areas.

Amoco Canada has not filed estimates of its crude oil and natural gas reserves with any authority
or agency of the United States other than the SEC. Amoco Canada is not aware of any event believed
to have caused a significant change in its estimated net proved reserves, as shown below, since
December 31, 1987 except for normal production and development activities.

Crude Oil, Natural Gas
Condensate and NGL (Billions of

(Millions of Barrels) Cubic Feet)

Net proved reserves:

December 31, 1987 . ...t 205 2,135
December 31, 1986..........ccoviiriiiiiiiinnnn 198 2,211
December 31, 1985 . ... ... ... i, 223 2,184
December 31, 1984 . .. ...ttt 202 2,145
Net proved developed reserves:
December 31, 1987 .. ..ttt 194 1,849
December 31, 1986 . .......covviiiiii e 187 1,899
December 31, 1985 . . ... .o 190 1,881
December 31, 1984 . . ... 189 1,808

The foregoing table has been prepared using definitions of proved reserves prescribed by the SEC.
These definitions differ in certain respects from those prescribed by Canadian securities regulatory
authorities. Had the foregoing table been prepared using definitions prescribed by such regulatory
authorities, total proved reserves would not have been materially different than total proved reserves
set forth in the foregoing table.

Proved reserves cannot be measured exactly and the estimation of reserves involves some
judgmental and subjective determinations. Accordingly, proved reserves for Dome and Amoco Canada
may not be directly comparable.

Production

Amoco Canada’s average gross and net daily production of crude oil, condensate (pentanes plus),
NGL, natural gas and sulphur for the five years ended December 31, 1987 are summarized in the table
below. The term “gross production” refers to Amoco Canada’s working interest share of production
before deduction of royalties and similar interests. The term “net production” refers to gross
production less royalties and similar interests.
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Year Ended December 31,

1987 1956 1985 1984 1983
Crude oil, condensate, and NGL (barrels per
day)
Gross production ...l 71,767 68,912 71,019 74,685 70,673
Net production
Alberta—Crude oil and condensate ........ 48,015 44,903 41,434 41,255 37,927
=NGL . .iivviirnrrarerseascessns 9,370 8,312 9,961 11,847 10,613
British Columbia ......................... 148 184 203 127 151
ROl srnstions ossrs spevihn sssayslovaragtatar 57,533 53,399 51,598 53,229 48,691
Natural gas (thousands of cubic feet per day)
Gross production. ..., 415,476 345,096 387,955 357,380 340,640
Net production
AlbertaiZass Sl o e s LS e e 208,242 239,190 260,659 235391 230,602
British Columbia ......................... 1,774 1,420 1,151 1,520 1,801
Northwest Territories. ... ................. 11,597 15,614 16,159 13,900 12,842
OHher . 27U T aad e vin Heandelbdk B85 van vt 1,057 1,096 1,098 1,111 8§82
Rotal i n v i oo s v siorn 312,670 257,320 279,067 251,922 246,127
Sulphur (long tons per day)
Grogs producHOnT . wiav. s avevsss s sin e 1,466 1,417 1,269 1,500 1,520
Net production—Alberta.................... 1,233 1,205 1,059 1,254 1,266

Approximately 56 percent of Amoco Canada’s crude oil production comes from the Swan Hills,
Brazeau, Pembina, Nipisi and West Pembina fields in Alberta. Almost all of the production from these
fields is assisted by some form of secondary or tertiary recovery (see “Enhanced Recovery” below),
including a significant portion subject to miscible flooding. A major miscible flood has been in
operation at the South Swan Hills project since 1973 where it is expected to increase recovery to
approximately 60 percent of the original oil-in-place. Amoco Canada holds a 44 percent working
interest in the project. Approximately 10 percent of Amoco Canada’s crude oil production in 1987
came from the Elk Point oil sands project (see “Oil Sands and Heavy Oil” below). Amoco Canada is
actively pursuing the development of its oil sands properties to increase its crude oil production and to
offset further declines anticipated in the production of conventional crude oil.

The maximum allowable production of crude oil from wells in Canada is limited by various
regulatory authorities on the basis of engineering and conservation principles. The increase in Amoco
Canada’s net crude oil production during the three years ended December 31, 1987 reflected the
impact of increased heavy oil production, implementation of additional enhanced recovery projects,
and decreased royalties.

Amoco Canada’s natural gas production comes from a wide distribution of fields in western
Canada. During 1987, the top five producing fields, Blackstone, Marten Hills, the Grande Prairie Area,
including Elmworth and Wapiti, East Crossfield, and Leismer in Alberta, accounted for approximately
41 percent of Amoco Canada’s net production. Sales of natural gas increased in 1987 as a result of
greater demand under existing contracts and due to the implementation of new contracts.

In 1986, Amoco Canada’s NGL production, most of which occurs in Alberta, declined, reflecting a
reduction in the liquid content in certain gas cycling projects and the increased use of proprietary
NGL in enhanced oil recovery projects (which is not accounted for as production when returned to its
original reservoir). In 1987, NGL production increased in association with greater sales of natural gas.
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Enhanced Recovery

Amoco Canada believes it is one of the most active companies in Canada in the application of
enhanced oil recovery techniques to increase recoverable oil from conventional reservoirs. One of
these techniques, referred to as a miscible flood, involves the injection of a solvent, such as ethane or
propane, into a crude oil reservoir. The solvents mix with residual erude oil that would otherwise be
left in the reservoir at abandonment, thereby increasing the volume of crude oil which can be
recovered. A portion of the solvents is recovered through the injection of natural gas which sweeps the
reservoir prior to abandonment. Currently, miscible flood projects located in the Rainbow South, Ante
Creek, Nipisi, Bigoray and South Swan Hills areas of Alberta are operated by Amoco Canada. Amoco
Canada is undertaking a significant expansion of its Nipisi miscible flood, and additional projects are in
the planning stages for its properties in the Pembina area of Alberta. In addition, certain outside-
operated reservoirs in which Amoco Canada has an interest, including Rainbow, Swan Hills, Kaybob,
Pembina and Brazeau, are under miscible flood and plans are underway to implement a similar scheme
in the Carson Creek North and Caroline areas in Alberta.

Amoco Canada has developed an ethane plus pipeline system which supplies its various miscible
flood projects. This supply network connects many gas plants producing NGL, so that these liquids can
be readily supplied for use in current and future miscible floods. (See “NGL Marketing and Facilities™
below.) To assist in monitoring the volume of NGL available for miscible floods, Amoco Canada has
participated in the construction and ownership of several gas plant additions designed to recover
incremental amounts of NGL (primarily ethane plus) from purchased natural gas. However, Amoco
Canada is a net purchaser of NGL for its miscible flood projects and also trades NGL to ensure that its
partners have adequate supplies.

0il Sands and Heavy Oil

As of December 31, 1987, Amoco Canada held 708,000 gross acres (532,000 net acres) of oil sands
leases and permits in Alberta containing substantial quantities of crude bitumen and heavy oil. Crude
bitumen is a highly viscous oil which normally cannot be recovered by conventional oil recovery
means but which Amoco Canada believes will become an important source of hydrocarbon supply.
Amoco Canada is actively engaged in several projects and studies designed to develop techniques for
commercial recovery of both crude bitumen and heavy oil. Amoco Canada estimates that over 75
percent of Alberta’s total oil sands deposits are buried so deeply that they can be produced only by in
situ (in place) recovery techniques. Since 1958, Amoco Canada has tested a variety of processes at a
number of experimental projects on its Gregoire Lake oil sands leases. A steam drive initiated in the
first quarter of 1987 has shown favourable results and the project has been extended through 1988.

The installation of a pilot project typically precedes the initiation of commercial development.
The decision to proceed with any commercial crude bitumen or heavy oil project requires satisfactory
resolution of royalty and income tax issues, in addition to other basic business issues relating to the
projects. Amoco Canada is currently evaluating four such projects.

On a 100 percent owned 17,000 acre oil sands lease near the town of Elk Point, Alberta, Amoco
Canada is testing a variety of recovery techniques, including the technique of primary and cyclic steam
stimulation progressing to steamflood. Although the drop in oil prices in 1986 resulted in the temporary
suspension of activities, primary production recommenced in late 1986. Construction of the 13-well
pilot project was completed in the second quarter of 1987 and steam stimulation began in the third
quarter. A decision to continue commercial development was made in the third quarter of 1987 with
the result that wells are being drilled on two quarter section pads and a facility expansion is underway.
It is anticipated that these additional wells and facilities will be completed in the third quarter of 1988.

Favourable fiscal terms for the Elk Point project have resulted in investments of approximately
$80 million to date. A decision on further commercial development will be made following evaluation
of the existing pilot project and the success of the wells currently being drilled.
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Amoco Canada received government approval to construct and operate a 16-well pilot project in
the Soars Lake area in Alberta where Amoco Canada has a 100 percent interest in a 22,000 acre oil
sands lease. Construction commenced in the summer of 1987. Amoco Canada had previously tested
steam stimulation on 18 wells. The new pilot project will test cyclic steam stimulation techniques on
ten acre well spacing. Production from the pilot project will be subject to an experimental royalty rate
of five percent; however, prior to any commercial development, Amoco Canada will negotiate fiscal
terms for the commercial project. Capital costs of the new pilot project are anticipated to total
approximately $9 million in addition to the $13 million already invested in the area.

Amoco Canada holds a 100 percent interest in over 30,000 acres of oil sands leases in the Wabasca
area in Alberta, where it has conducted steam testing. Operations were suspended in March 1986 but
recommenced in June 1987 and continued through December when the project was shut-in to avoid
high costs associated with winter operations. The 20 wells produced heavy oil at an average aggregate
rate of 277 barrels per day.

Amoco Canada has a 30 percent interest in the Ipiatik project, located in Alberta, operated by
Alberta Energy Company Ltd. The planning, evaluation, and implementation of a steam process on its
approximately 30,000 net acre oil sands lease has been underway since 1981 and evaluation of the
project will continue through 1988. A multi-well expansion is presently testing new technology to
improve oil production with encouraging results. Total project expenditures to the end of 1987 were
$40 million.

Research and Development Activities

Amoco Canada conducts research through third parties, affiliate companies and pilot operations.
These research activities are directed towards developing techniques for improving the recovery of
conventional crude oil, the extraction of oil from oil sands and the reduction of sulphur emissions at
sour gas plants. Expenditures on research and development through third parties and affiliate
companies were $13.4 million in 1987, $13.5 million in 1986, and $11.5 million in 1985. Approximately 80
percent of these amounts were spent under a reciprocal arrangement whereby Amoco Canada
contributes to the cost of research performed by affiliated companies in return for the right to utilize
all patents and technology developed.

In addition, technological expenditures for pilot operations totaled $9.7 million in 1987, $11.8
million in 1986 and $28.4 million in 1985, all of which were spent in Alberta on activities directed
towards developing economical and efficient processes of oil extraction from Amoco Canada’s heavy
oil and oil sands properties. Pilot projects in 1987 included construction of a 13-well steam stimulation
pilot at Elk Point, a 16-well cyclical steam pilot at Soars Lake, testing of new technology at the Ipiatik
heavy oil project with Alberta Energy Company Ltd. and experimentation with in situ steam
stimulation at the Gregoire Lake Project (see “Oil Sands and Heavy Oil”).

Amoco Canada has undertaken to Investment Canada to spend not less than $100 million during
the five-year period following the Effective Date for research and development activities, including
technological expenditures for pilot projects described above. See “CONDUCT OF BUSINESS OF
AMOCO CANADA AFTER THE ARRANGEMENT—Research and Development”.

Environmental Regulation

Amoco Canada’s operations are subject to federal, provincial, and local environmental laws and
regulations. Capital expenditures for environmental purposes in 1988 are forecast at approximately $8
million, with the greatest portion of these costs to be spent on surface casing required to protect
ground water from contamination.
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Marketing Arrangements

Crude Oil

Amoco Canada is an active wholesale marketer and shipper of crude cil. Of the total erude oil
marketed by Amoco Canada in 1987, approximately 50 percent was proprietary production and the
balance was purchased from other companies.

When Canadian oil prices were decontrolled effective June 1, 1985 (see “GOVERNMENTAL
REGULATION OF THE OIL AND GAS INDUSTRY APPLICABLE TO AMOCO CANADA AND
DOME"), Amoco Canada actively pursued the purchase of third party crude oil supplies for resale to
its customers. During 1987, Canadian customers accounted for approximately 65 percent of sales, with
the balance being exported to the United States. Crude oil is typically marketed under long-term
“intent” agreements which, nevertheless, may be cancelled by either the buyer or seller on 30 days
notice and which are subject to regular price renegotiation.

Amoco Canada is an active wholesale marketer of condensate (pentanes plus). Condensate is used
as a petrochemical feedstock and as a diluent for heavy oil to allow it to be transported by pipeline.
The increase in Alberta’s heavy oil production has created a growing demand for this product. See
“NGL Marketing and Facilities” below.

Natural Gas

Substantially all of Amoco Canada’s natural gas production is sold under long-term contracts based
on production from specified properties. Under such contracts, the volumes are subject to change in
accordance with production performance of the gas reserves dedicated to the contract. Amoco Canada
has not entered into any contracts requiring delivery of fixed or determinable quantities of natural gas.

The majority of Amoco Canada’s natural gas sales during 1987 were to the following four Canadian
buyers: TransCanada, Alberta and Southern Gas Co. Ltd. (“Alberta and Southern”), Pan Alberta Gas
Ltd. (“Pan Alberta”), Syncrude Canada Ltd. (“Syncrude”) and ProGas Limited (“ProGas”). Sales to
TransCanada accounted for 21 percent of total sales; Pan Alberta, 21 percent; Alberta and Southern, 21
percent; Syncrude eight percent; and ProGas, seven percent. Amoco Canada has received payments
from certain buyers for volumes of natural gas which the buyer failed to take, but was obligated to pay
for under take-or-pay arrangements. As of December 31, 1987, Amoco Canada held a total of $126
million in recoverable prepayments under such take-or-pay arrangements. These payments are
recoverable by the buyers as credits against payments for future deliveries of natural gas to such
buyers. If there should be insufficient amounts of natural gas available from dedicated reserves to allow
recovery in this manner, Amoco Canada would be obligated to return any uncredited funds to the
buyers.

The prices received for the majority of natural gas sold are determined on a netback basis under
the terms of the Natural Gas Marketing Act of Alberta. In essence, Amoco Canada receives the price
received by the applicable buyer upon resale of the natural gas to the buyer’s customers, less all
applicable transportation and administrative costs and fees. Under these netback pricing arrangements,
the buyer is required by regulation to obtain producer support of the ultimate resale arrangement.

Demand for natural gas fluctuates seasonally with higher demand occurring in winter months as
compared to summer months. Amoco Canada’s sales reflect these variances in demand. Net sales
during 1987 ranged from 206 million cubic feet (“MMCF”’) per day in August to 422 MMCF per day in

November.

Amoco Canada is attempting to broaden its market base and utilize seasonably available excess
deliverable quantities by selling natural gas directly to industrial end users and local distribution
companies in Canada and the United States. A number of such sales contracts, with deliveries to be
made on a reasonable efforts basis, have been signed with customers in California, the Pacific
Northwest and the Midwest United States. Volumes sold to date have been small primarily because
Amoco Canada has not had access to pipeline transportation to these markets. Should access to
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pipeline systems, particularly into the United States markets, improve in the future, increased direct
marketing opportunities will result. Amoco Canada has sufficient natural gas supplies and marketing
capability to capitalize on such opportunities.

Due to the short-term, interruptible nature of natural gas sales made directly to end users, prices
received for such sales tend to be lower than those received for natural gas sold to Amoco Canada’s
traditional buyers such as TransCanada or Alberta and Southern. This situation is likely to continue
until the current North American excess supply of natural gas dissipates.

NGL Marketing and Facilities

Amoco Canada is engaged in the production, purchase, transportation, storage, fractionation, and
wholesale marketing of NGL. NGL consists of ethane, propane, butanes and pentanes plus extracted
from natural gas and associated gas production. Ethane is used for industrial fuel, petrochemical
feedstock and for miscible floods. Propane is used for residential and industrial heating, petrochemical
feedstock, crop drying, automotive fuel, and miscible floods. Butanes are used for refinery and
petrochemical feedstock and for miscible floods. Pentanes plus are used for refinery and petrochemical
feedstock and as a diluent in the transportation of heavy oil.

Amoco Canada is a joint-venture owner with Dome in numerous, privately-operated NGL
facilities, consisting of gathering, storage and fractionation facilities in Alberta and storage, fractiona-
tion and distribution facilities at Sarnia, Ontario. Amoco Canada’s investment in ‘hese facilities
through December 31, 1987 was approximately $90 million, excluding product line fll.

Much of Amoco Canada’s proprietary and purchased NGL, including that from 82 major gas liquid
extraction plants in Alberta, is collected through several 50 percent owned pipelines (the remaining
interest is owned by Dome). These pipelines have a total length of 890 miles with transportation
capacity of 103,200 barrels per day (“BPD”). Nine of these liquid extraction plants are operated by
Amoco Canada. A large fractionation facility is located at Fort Saskatchewan, Alberta, capable of a
design recovery of 13,700 BPD of propane and 11,000 BPD of pentanes plus, to meet local markets.
NGL storage facilities located at Fort Saskatchewan and Edmonton have storage capacity of 1,025,000
barrels. Dome operates the Edmonton and Fort Saskatchewan facilities, with Amoco Canada holding a
50 percent working interest.

The Interprovincial and Lakehead pipeline systems, which are independent common carriers,
handle the transportation of NGL to Sarnia, Ontario. Amoco Canada has a 48 percent ownership
interest in the Sarnia storage and fractionation facilities, with a design fractionation capacity of 87,000
BPD of raw NGL feedstock. The facilities, which are operated by Dome, include raw and finished
product storage capacity of 5.4 million barrels.

The majority of Amoco Canada’s NGL are marketed on a wholesale basis under annual supply
contracts which provide for price redetermination based on prevailing market prices. Approximately
60 percent of the NGL are sold in Canada, with the balance being sold for export to the United States.

Amoco Canada utilizes the facilities described above in connection with NGL trading activities
effected through various types of buy/sell arrangements whereby Amoco Canada resells both raw mix
and processed NGL products back to the original sellers.

Amoco Canada is a working interest participant in an ethane plus system, located in Alberta,
consisting of 280 miles of gathering and distribution pipelines and storage facilities, the purpose of
which is to collect ethane plus from gas plants for delivery to miscible flood projects. Amoco Canada’s
investment in this system through December 31, 1987 was $8 million. The ethane plus system
transports a specific type of NGL which is used exclusively for miscible floods. See “Enhanced
Recovery”. Most of the facilities utilized for ethane plus are common to the NGL facilities discussed
previously. Approximately 45 miles of pipeline are currently used exclusively for ethane plus.
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Sulphur

Amoco Canada believes it is the third largest producer in Canada and is a major worldwide
marketer of sulphur. In 1987, Amoco Canada sold an average of 1,723 long tons per day with 1987 net
proprietary sulphur production contributing 1,233 long tons per day. Sulphur is produced primarily as
a byproduct of natural gas production.

Sulphur is transported to domestic markets primarily in liquid form in insulated rail cars or tank
trucks and to offshore markets as formed solid products. Amoco Canada has a working interest
participation in four major sulphur-forming facilities in Alberta located at gas processing plants.

Sulphur is used primarily for making sulphuric acid for the production of phosphate fertilizers. Its
demand is determined by world agricultural markets. In the early 1980s, sulphur demand, which
exceeded production, was satisfied by a reduction of Canadian inventories. During this time, sulphur
prices rose sharply. During the latter half of 1986, however, the market for sulphur softened, reflecting
the weakening condition of the world agricultural industry. The Canadian and U.S. markets exper-
ienced continued reduced demand during 1987.

Mining Operations

Amoco Canada holds a 50 percent ownership interest in the Detour Lake gold mine operated by
Placer Dome and located 125 miles northeast of Timmins, Ontario. An underground mine exploration
program was completed during 1986 and production from underground mining began in the third
quarter of 1987. Surface mining operations have been phased out. Amoco Canada’s share of ore
processed during 1987 amounted to approximately 368,300 tons, including both open pit stockpiles and
underground operations. The ore averaged a grade of 0.088 troy ounces per ton and produced a total of
approximately 32,500 troy ounces of finished gold during the year.

Upon consummation of the Arrangement, Amoco Canada will dispose of its interest in the Detour
Lake gold mine. See “OTHER MATTERS AFFECTING THE ARRANGEMENT—Amoco Canada’s
Agreements with Dome Creditors and Shareholders—Placer Dome” for a summary description of the
agreement between Amoco Canada and Placer Dome providing for the disposition of Amoco Canada’s
interest in the Detour Lake gold mine.

Employees

As of December 31, 1987, Amoco Canada had approximately 1,530 employees, of whom three
percent were represented by a labour organization.

From time to time Amoco Corporation and its affiliates provide to Amoco Canada the exclusive
services of officers and employees. Amoco Canada bears the cost of all salaries, bonuses, stock options,
and other benefits of such personnel. Amoco Canada’s President; Vice President, Finance and
Administration; Vice President, Exploration; and Controller and Treasurer are currently serving with
Amoco Canada pursuant to this arrangement.

Selected Financial Data

The following dollar amounts, insofar as they relate to each of the years 1983 through 1987, have
been derived from annual financial statements of Amoco Canada, including the Consolidated State-
ment of Financial Position at December 31, 1987 and 1986 and the related Consolidated Statements of
Income for the four years ended December 31, 1987 and notes thereto appearing elsewhere herein. See
the Amoco Canada Financial Statements set forth as Appendix B hereto.
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1987 1986 1985 1984 1983
(Millions of Canadian dollars, Except Ratios)

Income Statement Data—Year Ended December 31

Sales and other operating revenues ................ $1,480 $1,325 $1,990 $1,646 $1,501

NEtiNCOME o - 5oc voviamsvde s sims saies s s Swoes viarn ws 146 159 232 194 182

Ratio of earnings to fixed charges(®) ............... 6.1 13.9 429 80.2 20.6
Balance Sheet Data—At December 31

Total @ssets . ... .ovviiiii it $2,157 $1,981 82,140 $2,123 $1,955

Advance from Amoco Corporation ................. 499 499 — = —

Shareholder’sequity . ............ ..., 808 663 1,190 1,158 964

() Earnings consist of income before income taxes and fixed charges; fixed charges include interest
expense and a portion of rental expense representative of an interest factor.

Selected unaudited financial results of Amoco Canada for the three months ended March 31, 1988

and 1987 are as follows:
Three Months Ended

March 31,

1988 1987

(Millions of Canadian
Dollars)

Sales and other operating revenues .............ccooiiiiiiiiiiiiiiiiiie $395 $348
NEt TRCOME iioce s s o & a5 Shan s s sivs ins oot vwa § 2 S0E Pwe S@8 s o 26 45

The increased revenues in the first quarter of 1988 compared with the 1987 period reflect higher
sales of purchased products, principally crude oil. The decrease in net income during the 1988 period
was primarily due to lower crude oil prices, higher operating costs, and increased foreign currency
losses.

Management’s Discussion and Analysis of Results of Operations and Financial Condition

This discussion should be read in conjunction with the Amoco Canada Financial Statements and
notes thereto appearing in Appendix B. Such financial statements have been prepared in accordance
with accounting principles generally accepted in Canada, which for Amoco Canada conform in all
material respects with those applicable in the United States. Reference is made to Note 15 to the
Amoco Canada Financial Statements for a discussion of a future accounting change under United
States generally accepted accounting principles relating to accounting for income taxes. The potential
effect of this future accounting change is also discussed in the notes to the pro forma financial
statements of Amoco Canada appearing elsewhere herein. (See “PRO FORMA CONDENSED COM-
BINED FINANCIAL INFORMATION OF AMOCO CANADA PETROLEUM COMPANY
LTD.”—Note 10 to Unaudited Pro Forma Condensed Combined Statement of Financial Position and
Note 10 to Unaudited Pro Forma Combined Statement of Income.)

Summary of Results of Operations

Amoco Canada’s net income was $146 million in 1987 compared with $159 million in 1986 and $232
million in 1985. The 8 percent decrease from 1986 resulted from the write-down of Detour Lake gold
mine assets, increased interest expense and unfavourable foreign currency translation effects. Partially
offsetting the decline were the absence of the Petroleum and Gas Revenue Tax (“PGRT”) and
improved operating results. Operating results improved due to higher crude oil prices and volumes and
lower exploration, administrative and operating expenses.

Net income for 1986 was also 32 percent lower than 1985 mainly as a result of sharply lower crude
oil and petroleum product prices. The reduction in worldwide energy prices was the primary factor in
the 33 percent drop in revenues. Net income in 1986 was adversely impacted by lower foreign
currency translation gains, higher depreciation and related charges, and higher selling and administra-
tive expenses. The latter increase in expenses reflected the cost of a 1986 program which reduced
Amoco Canada’s workforce. Favourably affecting net income were reduced exploration expenses,
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Year Ended December 31,

1987 1986 1985
(Thousands of Canadian Dollars)
Eperating [o88 ol s ven awvs s poan wedbind S o $3,185 $1,354 $2.866

The $3 million loss in 1987 was greater than 1986, reflecting increased oil sands activity. The loss of
$1 million in 1986, compared with a $3 million loss in the previous year, was primarily attributable to
reduced activity in mineral operations.

Liquidity and Capital Resources

Cash provided from operating activities totaled $328 million in 1987 compared with $304 million,
and $257 million in 1986 and 1985, respectively. Capital and exploration expenditures were $215 million
in 1987, compared with $218 million in 1986 and $305 million in 1985. Spending in 1987 was primarily
directed toward exploration for new gas reserves, principally in Alberta, and enhanced oil recovery
and heavy oil development as described previously under “Exploration”, “Production”, “Enhanced
Recovery”, and “Oil Sands and Heavy Oil”.

There were no material commitments for capital expenditures as of December 31, 1987, other than
those incurred in the ordinary course of business. The capital and exploration spending for 1988 is
currently forecasted to be approximately $275 million which excludes any amounts relating to the
Arrangement or ongoing operations of Dome properties. Upon consummation of the Arrangement,
Amoco Canada’s spending levels will increase significantly. See “CONDUCT OF BUSINESS OF
AMOCO CANADA AFTER THE ARRANGEMENT—Undertakings to Investment Canada—Capital
Expenditures” for a description of certain undertakings covering the five-year period after the
Effective Date.

Working capital of $481 million at December 31, 1987, was $129 million above the 1986 level. Both
current assets and current liabilities increased as petroleum product prices stabilized. Amoco Canada’s
ratio of current assets to current liabilities increased to 2.82 to 1 at December 31, 1987, from 2.73 to 1 at
year-end 1986.

Currently, Amoco Canada has no long-term debt but does have a $499 million long-term advance
from Amoco Corporation which is evidenced by a promissory note. This note bears interest at the
prime rate of a Canadian chartered bank plus one half of one percent and has no fixed repayment
terms. Under present terms, demand for repayment will not be initiated by Amoco Corporation
without giving Amoco Canada at least 370 days’ notice except in the case of certain events of default
relating to bankruptcy or insolvency of Amoco Canada. Further, Amoco Canada has committed,
contingent upon consummation of the Arrangement, to pay no dividends and to defer principal and
interest on the advance from Amoco Corporation during the five-year period after the acquisition. It is
the intention of Amoco Canada and Amoco Corporation to replace the promissory note on or prior to
the Effective Date with a new promissory note. See “Dividends to and Advances from Amoco
Corporation” for a description of the currently existing promissory note and the proposed terms of the
replacement note.

Amoco Canada maintains no formal committed bank lines of credit. Certain Canadian chartered
banks maintain uncommitted lines of credit which in the aggregate exceed $100 million, and which
support Amoco Canada’s normal business transactions, bank overdraft facilities and letters of credit.
Although short-term borrowings are permitted under these lines, there have been no borrowings
under these lines during the last five years. These lines of credit are cancelable at the option of the
banks and do not require Amoco Canada to pay any standby or commitment fees or to maintain
compensating balances. See “Certain Relationships and Related Transactions.”

Upon consummation of the Arrangement, Amoco Canada’s debt to debt-plus-equity ratio will
increase significantly, resulting in greater demands on its cash flow and potentially leading to demands
on its cash reserves. However, given present conditions, it is expected that cash flow from the
combined Amoco Canada/Dome properties will be sufficient to meet the acquisition debt service
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requirements and fund ongoing operating and capital expenditures. Should there be a significant
decline in oil prices, management believes that spending would be correspondingly reduced so as to
enable cash flow to adequately service debt. In addition, debt service requirements under the ATNs
would be automatically adjusted. Should the foregoing be insufficient to provide cash flow to service
indebtedness, Amoco Canada would be required to consider selling certain assets or engaging in other
transactions. There can be no assurance that any such asset dispositions or other transactions could be
accomplished in the future on favourable terms. See “CERTAIN CONSIDERATIONS—Impact of the
Transaction on Amoco Canada”. In the event the Arrangement is not consummated, Amoco Canada
has the option, subject to certain conditions, to purchase the Primrose Properties for $79 million. See
“CERTAIN CONSIDERATIONS—Risk of Non-Consummation of the Arrangement”.

Legal Proceedings Not Relating to the Arrangement

In addition to certain litigation with respect to the Arrangement (see “OTHER MATTERS
AFFECTING THE ARRANGEMENT—Certain Litigation Relating to the Arrangement”), Amoco
Canada is party to the lawsuit described below.

The Lubicon Lake Indian Band and numerous individual plaintiffs commenced an action in the
Federal Court of Canada in April of 1980 naming as defendants the governments of Canada and
Alberta, together with 11 oil companies including Amoco Canada. The Federal Court of Canada, on a
special application, subsequently ruled that the Federal Court did not have jurisdiction over the
Province of Alberta and the 11 oil companies named in the action. Accordingly, the plaintiffs
recommenced their action in the Court of Queen’s Bench of Alberta in February 1982. The plaintiffs
are claiming title to a large area of land in northern Alberta, and, in addition, compensation in the
amount of $900 million. They alleged that all their aboriginal title to the lands was not extinguished by
the relevant Treaty No. 8 and that the said Treaty was abrogated, in any event, by conduct of the
federal government and that, as a result, the subsequent grants of mineral interests to Alberta and the
defendant oil companies are ineffective. The plaintiffs subsequently attempted to obtain an injunction
against Alberta and the oil company defendants to halt development on certain lands subject to the
claim. The injunction application was denied by the Court of Queen’s Bench of Alberta and the
Alberta Court of Appeal. The Supreme Court of Canada refused to hear an appeal of this decision. The
plaintiffs and the corporate defendants are presently negotiating a discontinuance of this action against
the corporate defendants only. The action may proceed against Alberta in the Court of Queen’s Bench
of Alberta, and before the Federal Court of Canada against the federal government of Canada, after
discontinuance against the corporate defendants. The Company is alse a defendant in this action.

There are no other material pending legal proceedings, other than ordinary routine litigation
incidental to the business, to which Amoco Canada or any of its subsidiaries is a party or of which any
of their properties is the subject.

Description of Amoco Canada Common Stock

Amoco Canada’s capital stock consists of common shares of no par value, of which 15,000,000
shares are authorized and 766,101 fully-paid and nonassessable shares are issued and outstanding, all of
which are owned by Amoco Corporation. The holders of Amoco Canada’s common shares are entitled
from time to time to receive dividends out of assets legally available therefor, as and when declared by
the Board of Directors. Each shareholder is entitled to one vote for each common share held. Upon
liquidation, the assets legally available for distribution to shareholders shall be distributed ratable
among the holders of Amoco Canada’s common shares then outstanding. There exist no preemptive,
conversion, or redemption rights in the common shares.

In connection with, and conditional upon consummation of, the Arrangement, Amoco Canada has
undertaken that not less than 20 percent of the voting equity of Amoco Canada will be sold to the
public upon certain specified terms. See “CONDUCT OF BUSINESS OF AMOCO CANADA AFTER
THE ARRANGEMENT—Undertakings to Investment Canada—Sale of Shares”.
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Dividends to and Advances from Amoco Corporation

During 1987, no dividends were paid to Amoco Corporation. Regular dividends of $200 million
were paid during each of 1986 and 1985; no dividends were paid in 1984.

During 1986, Amoco Canada received an advance of $499 million from Amoco Corporation
primarily to recapitalize Amoco Canada (see Note 7 to the Amoco Canada Financial Statements). A
$486 million dividend was paid to Amoco Corporation. The recapitalization of Amoco Canada
effectively substituted debt for a portion of Amoco Canada’s equity with no change in Amoco
Corporation’s investment level in Canada. Prior to the transaction, Amoco Canada had minimal debt,
which management believed was unusual for a company of its size. The transaction increased Amoco
Canada’s debt as a percent of total capitalization to approximately 40 percent thereby improving the
shareholder’s rate of return on equity which in turn enhanced the attractiveness of future investment
in Canada. The transaction also resulted in an after-tax saving to Amoco Corporation.

The advance from Amoco Corporation is presently evidenced by a demand note issued by Amoco
Canada to Amoco Corporation. The parties amended the intercompany credit agreement relating to
the advance and issued a replacement promissory note, to provide that Amoco Corporation may not
exercise its right to demand repayment on less than 370 days notice except in the case of certain events
of default relating to bankruptcy or insolvency of Amoco Canada. In addition, the interest payment
provisions of the note were amended to allow Amoco Canada to defer payment of interest. Amoco
Canada and Amoco Corporation intend to replace the promissory note on or prior to the Effective
Date with a new promissory note. Such new note will mature on the eighth anniversary of the
Settlement Date. Interest on such new note will accrue at the rate of 18.89% per annum, without
compounding, from issuance to (but not including) the fifth anniversary of the Settlement Date. Such
interest will be deferred to such date, at which time such deferred interest will be added to the
principal amount of such note. Interest will accrue from and including the fifth anniversary of the
Settlement Date at the rate of 13.75% per annum on the principal amount (including deferred interest)
of such note and shall be payable semi-annually. Twenty-five percent of the total principal (including
interest deferred and added to principal) will convert to a demand basis and will bear interest at the
rate of 13.75% per annum on each of the fifth, sixth and seventh anniversaries of the Settlement Date.
In connection with the Arrangement, the terms of the New Securities provide that intercompany
indebtedness owed to Amoco Corporation (including the advance described above) is subordinated to
the payment of such New Securities.

It is anticipated that an additional advance of up to U.S. $250 miliion will be required for Amoco
Canada to meet its financing requirements associated with the Arrangement. See “OTHER MATTERS
AFFECTING THE ARRANGEMENT—Amoco Canada’s Financing Requirements.” The repayment of
this advance will be on substantially the same terms as the new note described in the preceding
paragraph, except that this obligation will be denominated in U.S. dollars, the interest rate during the
first five years will be 16.24%, and the interest rate thereafter will be 12.25%.

Amoco Canada has, contingent upon the consummation of the Arrangement, committed to pay no
dividends to Amoco Corporation and to defer principal and interest on the $499 million advance from
Amoco Corporation during the five-year period following the acquisition. See “CONDUCT OF
BUSINESS OF AMOCO CANADA AFTER THE ARRANGEMENT—Undertakings to Investment
Canada—Payment of Dividends; Inter-Company Debt”.

Directors and Executive Officers

The following table sets forth information concerning the directors and executive officers of
Amoco Canada as of December 31, 1987:

Served as
Director
or Officer
Name Principal Occupation Age Since
P.i Earlyi =70 000 cin s b Heenid President, Amoco Production Company 54 1987

Chairman and Director
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Served as
Director

or Officer
Name Principal Occupation Age Since

R NBrown............... Vice President, Exploration of Amoco Canada 44 1986
Director

R. D. Fullerton............. Chairman, Canadian Imperial Bank of 56 1980
Director Commerce

J: L. Gatievies vevtins soms i General Counsel, Manager—External Affairs 51 1982
Director and Corporate Secretary of Amoco Canada

B. R. Libit .o con van saan v Partner in the law firm of Bennett Jones 37 1978
Director

I §: MOORE vioiin vis v sy Vice President, Production of Amoco Canada 58 1984
Director

N.J.Rubash ............... Executive Vice President, Amoco Production 55 1987
Director Company

T D SEACYE ol wrna Favsre srvmsne wva President of Amoco Canada 53 1986
Director

N. Ju:Stewarti . i oo cus Retired Vice President, Supply and Marketing 64 1976
Director of Amoco Canada

Other Executive Officers:

W L' Brademan oo Dl v v o Vice President, Finance and Administration of 41 1987
Amoco Canada

D. L. Morgenthaler......... Controller and Treasurer of Amoco Canada 57 1982

No family relationships exist between any of the persons named above.

All of the above-named officers and directors other than Messrs. Fullerton, Libin and Stewart have
been employed by Amoco Canada or by Amoco Corporation or its subsidiaries in an executive capacity
related to their current position for more than five years. Mr. Stewart served as an executive officer of
Amoco Canada prior to his retirement in 1986. He was Vice President, Supply and Marketing of Amoco
Canada from January 1, 1986 to his retirement, and he previously had served as Vice President,
Marketing and Corporate Affairs. Messrs. Libin and Fullerton have been engaged in their present
occupations for more than five years.

Mr. Early was named director on October 1, 1987. He replaced H. O. Boswell who served as a
director of Amoco Canada from April 15, 1981 through October 1, 1987. Mr. Boswell retired on
October 1, 1987. Mr. Bridgman was named Vice President, Finance and Administration of Amoco
Canada on October 4, 1987. He replaced R. B. Fischer who served in that capacity since December
1984. Mr. D. G. Salanty served as Vice President, Supply and Marketing from July 1986 through
October 4, 1987.

Mr. Fullerton is a director of Canadian Imperial Bank of Commerce, and Mr. Libin is an officer and
director of American Eagle Petroleums Ltd. and Enserv Corporation. Mr. Stewart is a director of
TransCanada. On January 14, 1987, Mark’s Work Wearhouse, Ltd. of Wyoming, an indirectly wholly-
owned subsidiary of Mark’s Work Wearhouse Ltd., an Alberta corporation, filed a petition in the
Bankruptcy Court at Salt Lake City, Utah seeking protection under Chapter 11 of the United States
Bankruptcy Code. Mr. Libin is a director and officer of both companies.

Directors are elected by the shareholder of Amoco Canada annually to hold office until their
successors are elected. All officers serve at the pleasure of the Board of Directors.
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Executive Compensation
Cash Compensation of Executive Officers During 1987
The following table shows the cash compensation during 1987 of the five highest paid executive
officers of Amoco Canada and of all executive officers as a group:

Allowances Bonus Award
and For Service
Name/Group Capacities In Which Served Salary (1) Reimbursements (2) In 1986
T.D. Stacy......... President $ 237,813 $ 21,980 $ 46,611
R.N. Brown ....... Vice President, Exploration 163,730 2,179 13,317
J. S. Moore......... Vice President, Production 158,625 — 18,000
D. G. Salanty....... Vice President, Supply and Mar- 136,753 12,990 19,976
keting
]. L. Gaffney ....... General Counsel, Manager— 142,050 — 11,000
External Affairs and Corporate
Secretary

All executive officers as a group
(Bipersonsiinl 1987 ) s ¢inh wins v some a60.5 R 506 75 1,143,766 382,705 127,548

(1) W. L. Bridgman was temporarily assigned to Amoco Canada from Amoco Corporation on October
4, 1987. D. G. Salanty and R. B. Fischer were also officers of Amoco Canada through October 4,
1987. Mr. Bridgman’s and Mr. Fischer’s salaries are included in the aggregate for that period
employed by Amoco Canada, and totalled $157,861.

(2) Allowance and reimbursements are cash payments made by Amoco Canada consisting largely of
payments to or on behalf of expatriate employees of Amoco Corporation to compensate those
employees for the higher cost of living and other special expenses associated with their Amoco
Canada assignments. Included are items such as moving expenses paid or reimbursed by Amoco
Canada associated with the moves of these employees to Canada and payments made on an
individual’s behalf to the Receiver General of Canada reflecting the approximate differential
between United States and Canadian income tax rates. Because these amounts are deemed to
constitute income for tax purposes, such payments must be compounded to avoid an adverse effect
to the employee. This compounding results in significantly higher amounts of compensation to
individuals in the form of tax paid to the Canadian government.

The aggregate amount of any other compensation, including any personal benefits valued at their
incremental cost to Amoco Canada, received in 1987 by any executive officer included in the above
table did not exceed the lesser of $25,000 or 10 percent of such person’s 1987 cash compensation.

Directors’ Compensation

Directors who are employees of Amoco Canada or its affiliates are not compensated separately for
services as members of the Board of Directors or as members of any committee of the Board. Each
non-employee director receives a director’s fee of $6,000 a year plus $500 for each meeting attended.

Incentive Compensation Plan

Amoco Canada is a participating company according to the terms of Amoco Corporation’s
Incentive Compensation Plan under which bonuses may be awarded annually based on merit to
selected key management employees, including officers of Amoco Canada, from a bonus reserve based
on Amoco Corporation’s consolidated earnings. Awards are made in the year following the bonus year.
Bonus awards granted for service in 1986 are shown in the Cash Compensation Table shown above.
Bonus awards may be made in cash, Amoco Corporation Common Shares, or in other forms having
substantially the same cash equivalent value at the time of the award. The award to each employee is
included in that employee’s earnings base for purpose of determining benefits under the retirement,
savings, group life insurance, and long-term disability plans.

166



Employee Savings and Deferred Savings Plans

Amoco Canada allows employees to contribute up to four percent (five percent after 10 years of
service) of their current earnings to either the Employee Savings Plan or the Deferred Savings Plan.
Amoco Canada matches this contribution. Employees may also elect to contribute up to an additional
10 percent of their earnings to either or both plans. Employees may elect to invest their Savings Plan
contributions, all or in part, in Amoco Corporation Common Shares or an interest-bearing account.
Amoco Canada’s Employee Savings Plan contributions, however, are required to be invested initially in
Amoco Corporation Common Shares. Employees may elect to invest Deferred Savings Plan contribu-
tions, all or in part, in a pooled common stock fund, a pooled bond fund, an interest-bearing account
and (to a maximum 10 percent of the value of the account) Amoco Corporation Common Shares. The
Deferred Savings Plan permits deferment of taxes on Amoco Canada’s contributions and all earnings
accruing under the Plan.

Contributions by Amoco Canada under these plans attributable to 1987 were $8,831 for J. S.
Moore, Vice President of Production, and $6,122 for J. L. Gaffney, General Counsel, Man-
ager—External Affairs and Corporate Secretary, and for all eligible executive officers as a group were
$14 953.

Each of the President, the Vice President, Exploration, and the former Vice President, Supply and
Marketing of Amoco Canada participates in the Employee Savings Plan of Amoco Corporation and
Participating Companies, rather than the Amoco Canada plans. Under such Plan, in which all
employees are eligible to participate after one year’s service, Amoco Corporation matches up to six
percent (or four percent and five percent with less than 10 and 15 years’ service, respectively) of an
employee’s covered compensation contributed to the Plan. Contribution may be invested in Amoco
Corporation’s Common Shares, in a money market fund, or in U.S. savings bonds. Corporate matching
contributions are invested initially in Amoco Corporation’s Common Shares. The United States
Employee Retirement Income Security Act of 1974, as amended, limits the contributions to any
qualified savings plan and such limitations apply to the Plan. Amoco Corporation has therefore
adopted a supplemental arrangement to maintain, for employees who may be affected by the limit,
total corporate contributions at the level that otherwise would have been contributed.

The contributions (in U.S. dollars) by Amoco Corporation or a subsidiary under the Plan
attributable to 1987 (the applicable portion of which was charged to Amoco Canada) were for the
following named executive officers: T. D. Stacy, $12,814, R. N. Brown, $7,977; D. G. Salanty, $8,244, and,
for all eligible executive officers as a group, $51,293. As the United States federal income tax credit for
this Plan was repealed in 1987, no further amounts will be contributed by Amoco Corporation.

Employee Stock Ownership Plan

Amoco Corporation’s Employee Stock Ownership Plan (“ESOP”), in which all U.S. dollar payroll
employees of Amoco Corporation on loan to Amoco Canada (see “Employees”) are eligible to
participate after one year’s service, permits Amoco Corporation to contribute % percent of its total
payroll, which contribution is proportionately allocated to each participant’s account according to
annual compensation up to U.S. $100,000. Amoco Corporation receives a U.S. federal tax credit in the
amount of this contribution. Distributions from the ESOP are made upon death, retirement, or other
termination of employment. The corporate contributions (in U.S. dollars) under the ESOP attributable
to 1987 (the applicable portion of which was charged to Amoco Canada), were for the executive
officers named as follows: T. D. Stacy, $499, R. N. Brown, $499, D. G. Salanty, $499 and, for all eligible
executive officers as a group, $2,994.

Performance Unit Plan

Amoco Canada is a participating company according to the terms of Amoco Corporation’s
Performance Unit Plan under which performance units may be granted based on merit to selected key
employees. Grants of performance units are made contingent upon Amoco Corporation’s performance
over a specified performance period.
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The Plan permits any performance period of three years or more. The performance measures
relate to Amoco Corporation’s cumulative consolidated net income per share and, for some grants,
return on capital employed during the performance period, and the value per unit will range between
U.S. $0 and U.S. $125, depending upon attainment of the performance measure. Grants are generally
stated in terms of units having a dollar value, but the Plan also provides for grants stated in terms of
Amoco Corporation Common Shares.

The amount payable to an employee with respect to a grant of performance units may not exceed
75 percent of the sum of such employee’s base annual rate of salary at the end of the performance
period and the amount of the then most recent incentive compensation award made to the employee.
The grant amount paid is not included in an employee’s benefit plan earnings base. The Plan is
administered under the authority of a committee consisting entirely of non-employee members of
Amoco Corporation’s Board of Directors. Performance units, with a four-year performance period,
were granted during 1987 to T. D. Stacy in the amount of 500 units. No other employees of Amoco
Canada were granted performance units during 1987.

Stock Option Plan

Amoco Canada participates in Amoco Corporation’s Incentive Stock Option Plan under which
options with or without Stock Appreciation Rights (“SARs”) may be granted to key employees to buy
Amoco Corporation Common Shares at not less than 100 percent of its fair market value on the date of
grant. Such options may be Incentive Stock Options (“ISOs”) to the extent provided in the U.S.
Internal Revenue Code. Options granted may not extend beyond 10 years and generally become
exercisable 2 years after the date of the grant.

The following table shows for the executive officers named and for all executive officers of Amoco
Canada as a group during 1987 (a) the number of shares covered by options with and without SARs
granted, (b) the average option price per share of such grants and (c) the net value realized upon
exercise of stock options and SARs during 1987:

Options Granted During 1987 Net Value
No. of No. of Average Realized Upon
Options  Options Without Option Price  Exercise Of
Name/Group With SARs(1) SARs Per Share(2) Options/SARs(3)
(In U.S. Dollars)
D ESEACY . s vonn v Seli e s s SaE T i 9 - 2,800 $85.00 $ —
RNDBrown 5 8 e, S S b SR S i = 1,650 85.00 —
| R ey v D W e R e O L S — 1,800 85.00 —
1B (o F T e ry T . B B SR ST I S — 1,400 85.00 42,700
T L Gafltly, o sompvns pormn simps s vnes g s = 1,200 85.00 ==
All executive officersasagroup................... — 12,000 85.00 57,794

(1) SARs entitle the holder, upon surrender of the related option, to receive the difference between
the option price and the market value of the shares.

(2) In all cases, option prices were at least 100 percent of market value on dates of grant, and grants
were for a term of 10 years.

(3) Represents the difference between the market value on the dates of exercise and related option
prices.

Retirement Plan

Under Amoco Canada’s Retirement Plan, the amount of annuity a retiring employee will receive
on a single-life basis at normal retirement is determined by the greater of a basic retirement credit
formula or a terminal earnings minimum formula. A married employee upon retirement receives an
annuity payment that continues to cover the surviving spouse unless the employee, with spousal
consent elects one of the other alternate options of equivalent actuarial value. Compensation for
Retirement Plan purposes includes salaries and incentive bonus awards. Salary and bonus award
information for 1987 is presented in the Cash Compensation table.
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The terminal earnings minimum formula (including a percentage of the Canada Pension Plan
benefits) is calculated at 1% percent times the employee’s years of participation times the average
annual earnings determined by reference to the three highest consecutive calendar years™ earnings
during the last 10 years before retirement. The maximum annuity is 60 percent of such average annual
earnings.

The following table shows the annual annuity amounts payable on a single life basis for various

assumed average annual earnings, as calculated under the terminal earnings minimum benefit formula
(the normal form of calculation), and for years of participation as indicated:

Assumed
Three-Year
Average Annual 36 Years

Earnings 20 Years 30 Years & Over

$ 50,000, ... ... $ 16,667 $ 25,000 $ 30,000
L e e R 33,333 50,000 60,000
L T L 50,000 75,000 90,000
OO0 s swes v v sy oyeis Sowe s wwrs svacs® o0 66,667 100,000 120,000
250,000. .. ..o 83,333 125,000 150,000
300,000, .. ..o 100,000 150,000 180,000
BO000 22 = o T AT AR e 116,667 175,000 210,000

The amounts above are payable upon retirement between ages 60 and 65. Age 65 is normal
retirement age. For retirements before age 60, the annual annuity amounts are reduced as provided in
the Plan. At year-end 1987, J. S. Moore, Vice President, Production had participated in the Retirement
Plan for 32 years; and ]J. L. Gaffney, General Counsel, Manager—External Affairs and Corporate
Secretary had participated for five years.

Each of the President (who is also an officer of Amoco Production Company), the Vice President,
Exploration, and the former Vice President, Supply and Marketing of Amoco Canada participates in
the Amoco Corporation Retirement Plan which is similar to the Amoco Canada Retirement Plan. The
annual annuity amounts payable under the Amoco Corporation Retirement Plan, calculated as shown
above, would be identical to the amounts reflected in the foregoing table. At year-end 1987, the
following executive officers had participated in the Amoco Corporation Retirement Plan for the
following number of years: T. D. Stacy, 27 years; R. N. Brown, 21 years; and D. G. Salanty, 35 years.

Certain Relationships And Related Transactions

Amoco Canada is a wholly owned subsidiary of Amoco Corporation. See “Executive Compensa-
tion” for a description of transactions relating to executive compensation, “Dividends to and Advances
from Amoco Corporation” for a description of an outstanding intercompany advance, and Note 7 to
the Amoco Canada Financial Statements for a description of transactions of Amoco Canada with
Amoco Corporation and its affiliates.

Amoco Canada maintains an uncommitted $50 million line of credit at a Canadian chartered bank,
of which Mr. Fullerton, a Director of Amoco Canada, is Chairman. Approximately $1.5 million of this
credit was used to issue letters of credit and to guarantee a promissory note during 1987.

Indemnification Of Amoco Canada Directors And Officers

Section 16 of the By-laws of Amoco Canada provides that every director and officer of Amoco
Canada shall be indemnified against (i) any liability and all costs, charges and expenses that he sustains
or incurs in respect of actions performed or permitted by him in respect of the duties of his office; and
(ii) all other costs, charges and expenses that he sustains or incurs in respect of Amoco Canada’s
affairs. This indemnification, however, is explicitly subject to Section 119 of the CBCA which limits
indemnity in derivative actions to that approved by a court. In other actions, a director or officer may
be indemnified if he has acted “honestly and in good faith with a view to the best interests of the
corporation” and, in the case of a criminal or administrative action enforced by a monetary penalty, he
“had reasonable grounds for believing that his conduct was lawful.” Amoco Canada and its affiliates
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maintain insurance policies under which Amoco Canada officers, directors, and other employees or
agents may be indemnified against certain losses arising from certain claims.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information with respect to beneficial ownership of Amoco
Corporation Common Shares by the directors of Amoco Canada as of January 31, 1988. Such
ownership, for all Amoco Canada directors and officers as a group, represents less than 1 percent of the
outstanding Common Shares of Amoco Corporation’s outstanding shares.

Amoco
Corporation
Common Shares
Beneficially
Name of Director Owned (°)
R.ONUBIOWN on et Sonm tens Tes 650 206 50 Sies vt s 5,784
P EAEIY.. . ovioce vonin o winis somomiss somse sumimne sise  rasss pusiocd £33 & 24,904
R.D.Fullerton ... .
T Lar CGalPneys oo wire sSorova stnvne wimss soasven scese s shoss apozsne ssmtots 3,680
BiR LEDINL coroe v vimr sonm o sasan vress o st avsh s waste —
J:i8: MOOTE: ooy 5o coims e D Sais 955 & 9010 S00is mings 9,174
N: .. Rubash = o s ey e o vens povindy o s 22,048
T D) SEACY: o e crin: o wtte oo siets isssn sinse o ofisd Sysias shade's 19,924
N T Stewartis. /ot STok, ot et oo sttt Bh i 6,685
All directors and officers asagroup ............... 101,265

(®) Includes Amoco Corporation Common Shares for which the following persons have a right to
acquire beneficial ownership within 60 days after January 31, 1988 by exercising stock options: R.
N. Brown, 3,100 shares; P. J. Early, 18,380 shares; J. L. Gaffney, 2,650 shares; J. S. Moore, 6,450
shares; N. J. Rubash, 13,301 shares; T. D. Stacy, 12,950 shares; N. J. Stewart, 5,550 shares; and all
directors and officers as a group, 67,531 shares.

GOVERNMENTAL REGULATION OF THE OIL AND GAS INDUSTRY
APPLICABLE TO AMOCO CANADA AND DOME
Introduction

The petroleum and natural gas industry operates in Canada under federal, provincial and
municipal legislation and regulations governing land tenure, drilling activity, royalties, production
rates, pricing, environmental protection, exports, taxation and other matters. Agreements were
previously entered into by the Canadian government and the government of each of the provinces of
Alberta (the main producing jurisdiction), British Columbia, Saskatchewan, Nova Scotia and New-
foundland (collectively the “Pricing Agreements”), which governed the pricing of petroleum and
natural gas and the sharing of revenues from these resources. However, the pricing agreements were
substantially altered by two new agreements, the Western Accord and the Agreement on Natural Gas
Markets and Prices, which were announced on March 28, 1985 and October 31, 1985, respectively.
Significant amendments were also made to frontier energy policy with the proclamation of the Canada
Petroleum Resources Act on February 15, 1987. Outlined below are significant aspects of the
agreements and changes.

Crude Oil Prices

According to the terms of the Western Accord, the price of all Canadian crude oil was
decontrolled effective June 1, 1985. Since June 1985, oil prices have been subject to negotiations
between buyers and sellers.

Natural Gas Prices

Effective November 1, 1986, the price of natural gas produced and sold in Canada was decon-
trolled. Accordingly, the price of natural gas is now determined by negotiations between buyers and
sellers.
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Production and Exports

Generally, the producing provinces have statutory provisions regulating maximum allowable rates
of production from oil and gas wells within those provinces. In addition, the provinces of Alberta,
British Columbia and Saskatchewan regulate the volume of natural gas which may be removed from
the respective provinces, and/or conditions of removal.

The NEB regulates the volumes of crude oil and natural gas exported from Canada. There are
currently no restrictions on the ability of a producer to export light crude oil under contracts with
terms of one year or less or heavy crude oil under contracts with terms of two years or less. Contracts
for longer terms require the prior approval of the NEB.

Exports of natural gas were previously allowed only if it could be shown that the gas to be
exported was excess to Canadian needs for the next 15 years. In a decision dated September 9, 1987,
the NEB eliminated that quantitative requirement and moved to what it calls the Market-Based
Procedure. Under this procedure, the NEB will ensure that natural gas volumes licensed for export are
surplus to Canadian needs through a public hearing process and an ongoing monitoring activity. The
public hearings will consider complaints by Canadian users that gas is not available to them, will
require the applicants to file an assessment of the impact of their export proposal on Canadian energy
and natural gas markets, and will allow the NEB to consider any other factors it considers relevant in
determining if the export is in the national public interest. Through its ongoing monitoring activity, the
NEB will project energy supplies and demands for a 20 year period and will analyze natural gas supply,
demand and prices. It is the NEB’s opinion that the Market-Based Procedure is compatible with market
determined prices while the previous system of setting aside pre-determined amounts of reserves
interfered with proper functioning of the market.

The price of Canadian natural gas exported from Canada is determined by negotiations between
buyers and sellers although prices must equal or exceed the price for natural gas delivered to
Canadians under similar terms in the area or zone adjacent to the point of export.

The result of these moves towards decontrol has been increased competition among suppliers,
which has led to lower prices for most consumers. Also, as a result of increased competition, some
markets previously served by traditional buyers, such as TransCanada, have been captured by other
parties.

On May 27, 1987, the United States Federal Energy Regulatory Commission (“FERC”) issued
Opinion No. 256-A with respect to ratemaking treatment of the cost of Canadian natural gas. The
opinion effectively limits recovery of fixed transportation costs incurred in Canada by Canadian
exporters of natural gas. This opinion is being challenged by two major gas exporters in litigation in the
United States. If upheld, the effect of the decision may be to render Canadian natural gas less
competitive in some U.S. market areas, thereby requiring a renegotiation of the prices and effectively
reducing the price received by the Canadian producers.

The proposed Canada-United States Trade Agreement, which was signed by the two countries on
January 2, 1988 but is subject to ratification by the Canadian Parliament and the United States Senate,
contains a provision in which Canada agrees to “limit the application of its ‘surplus test’ for energy
exports to a monitoring function, with any possible future restriction subject to . . . proportionality and
non-discriminatory pricing conditions . . . .” It is unclear how these provisions will affect the NEB'’s
new gas surplus procedure. Proportionality refers to the United States’ right to proportional access to
Canadian energy supplies in times of energy shortage. In addition, the Agreement provides the United
States with “nondiscriminatory access” to Canadian energy supplies and “secure market access” for
Canadian energy exports to the United States.

Federal Taxes

In addition to the income tax laws which are applicable to all residents of Canada, the petroleum
and natural gas industry was, until October 1, 1986, subject to the Petroleum and Gas Revenue Tax
(“PGRT”). The PGRT was eliminated effective October 1, 1986.
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AMOCO CORPORATION IS NOT AN OBLIGOR ON, OR A GUARANTOR OF, OR LIABLE IN
ANY MANNER WITH RESPECT TO PAYMENTS ON, THE NEW SECURITIES. AMOCO CORPO-
RATION HAS NO OBLIGATION TO PROVIDE FINANCIAL SUPPORT TO AMOCO CANADA
WITH RESPECT TO THE DEBT SERVICE OBLIGATIONS ON THE NEW SECURITIES OR
OTHERWISE.

Summary Description of Business

Amoco Corporation was incorporated in Indiana in 1889 and has its principal executive offices at
200 East Randolph Drive, Chicago, Illinois 60601 (telephone: 312-856-6111). Amoco Corporation is a
parent company concerned with overall policy guidance, financing, coordination of operations, staff
services, performance evaluation and planning for its subsidiaries.

Amoco Corporation and its subsidiaries form a large integrated petroleum and chemical enterprise
that conducts operations on a worldwide basis. Amoco Corporation’s operations are principally
conducted through the following three wholly-owned subsidiaries, the respective businesses of which
are briefly summarized below:

Amoco Production Company ............. Exploration, development, and production of
crude oil and natural gas

Amoco Oil Company ..« cun cons s o s s Refining, marketing and transporting of
petroleum and related products

Amoco Chemical Company .............. Manufacture and sale of chemical products

The information on Amoco Corporation contained herein, including summary pro forma com-
bined data, should be read in conjunction with Amoco Corporation’s Form 10-K for the year ended
December 31, 1987, which accompanies this Proxy Statement.

Selected Financial Data

The following selected financial data, insofar as they relate to the years 1983 through 1987, have
been derived from the annual financial statements and notes thereto of Amoco Corporation expressed
in U.S. dollars and prepared in accordance with accounting principles generally accepted in the United
States. Such annual financial statements include the Consolidated Statement of Financial Position at
December 31, 1987 and 1986 and the related Consolidated Statements of Shareholders’ Equity, Income
and Cash Flows for the three years ended December 31, 1987, and the notes thereto, which appear in
Amoco Corporation’s Form 10-K accompanying this Proxy Statement.

1987 1986 1985 1984 1983
(Millions of U.S. Dollars, Except Per Share Amounts)

Income Statement Data—Year Ended
December 31

Sales and other operating revenues

(excluding consumer excise taxes) .... $20,174 $18,281 $26,922 $26,949 $27.635
Net ineome o oo ion s v sares sss Sas o 1,360 747 1,953 2,183 1,868
Net income per share.................. 5.31 2.91 7.42 7.70 6.39
Cash dividends per share .............. 3.30 3.30 3.30 3.00 2.80

Balance Sheet Data—At December 31

Total assets . .....ovveiiiinvrnnrnnnnn. $24.827 $23,706 $25,198 $25,734 $25,805
Long-term obligations (excluding current

DOTHOT) & sos snie swans wass wemes sovn v o 3,081 3,320 3,122 3,351 3,916
Shareholders’ equity ................... 12,107 11,324 11,588 12,524 12,440
Book value per share .................. 46.99 44.29 44.79 46.14 42,57



Selected estimated unaudited financial results of Amoco Corporation for the three months ended

March 31, 1988 and 1987 are as follows:
Three Months Ended
March 31,

1988 1987

(Millions of U.S. Dollars,
Except Per Share

Amounts)
Sales and other operating revenues (excluding consumer excise taxes) $5,128 $4,673(°)
INEEANMCOMIE, i veois ciicninins winak wimsin b demtmgs, svage n ootin siacacn siaisin aiaie wisieie winimie 469 260
Net income per common share.................cooiiiiiiiia... 1.82 1.02

(®) Restated to reflect adoption of United States Statement of Financial Accounting Standards
No. 94, “Consolidation of All Majority-Owned Subsidiaries.” See Note 1 to the consolidated
financial statements of Amoco Corporation in the Annual Report on Form 10-K for the year
ended December 31, 1987 accompanying this Proxy Statement.

Increased sales and other operating revenues in the first quarter of 1988 compared with the prior
year primarily resulted from higher refined products and chemical sales. The first quarter 1988
earnings improvement reflected a substantial strengthening of refined product margins from last year’s
depressed levels and continued record earnings contributions from chemical operations.

Summary Pro Forma Combined Financial Data

The following selected pro forma income statement and balance sheet data have been derived
from the unaudited pro forma condensed combined financial information of Amoco Corporation and
notes thereto appearing in Amoco Corporation’s Annual Report on Form 10-K for the year ended
December 31, 1987 accompanying this Proxy Statement. This pro forma information gives effect to the
Arrangement and certain related transactions.

Pro Forma
Combined
(Millions of
U.S. Dollars,
Except Per
Income Statement Data—Year Ended December 31, 1987 Share Data)
Sales and other operating revenues
(excluding consumer excise taxes) ... $21,577
Nt INCOMB (%) = o v sfim & v wsmn oidsiies o oiss i ale SATSS LA ©E PRET SI03 SO 1,250
Net income per common share(®) T... vos v vins cos vews e sasams o s s s 4.88
Balance Sheet Data—At December 31, 1987
Total BSSOtEr: « oo sun vumy vus s Sa s T S Soe s ool ¢ e PRt Sati S 4 $28,705
Long-term obligations (excluding current portion) .......................... 6,311
Sharehiolders’ equity (%) s vuios vom w s srimn v s srats s was s ssage. ok s st 12,107
Baok: Value per commom sHAre(®) i v v s cos v vimieie s s wiess o ai aa b 46.99

(®) The pro forma information assumes that the SEDs remain outstanding during the period.
If the information had been computed assuming that all SEDs would be exchanged for
Amoco Corporation Common Shares, pro forma net income would have been U.S. $1,279
million (equivalent to U.S. $4.91 per Amoco Corporation Common Share), and pro forma
shareholders’ equity would have been U.S. $12,551 million (equivalent to U.S. $47.93 per
Amoco Corporation Common Share).

Description of Amoco Corporation Common Shares

The total authorized capital stock of Amoco Corporation presently consists of up to 50 million
shares of voting preferred stock, 50 million shares of non-voting preferred stock, and 800 million shares
of common stock, without par value, referred to in this Proxy Statement as “Amoco Corporation
Common Shares” of which 257,468,406 are outstanding as of March 31, 1988. All of the outstanding
Amoco Corporation Common Shares are fully paid and nonassessable. No shareholder has any
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preemptive right to acquire additional Amoco Corporation Common Shares. Each holder of Amoco
Corporation Common Shares is entitled to one vote per share on a noncumulative basis in the election
of directors and all other matters on which shareholders are entitled to vote.

Each holder of Amoco Corporation Common Shares is entitled to share ratably in such dividends
as may be declared by the Board of Directors out of funds legally available therefor. Upon liquidation,
each holder of Amoco Corporation Common Shares is entitled to share ratably in all assets of Amoco
Corporation remaining after distribution to creditors and preferred shareholders.

Although no preferred stock is currently outstanding, holders of preferred stock would be entitled
to receive dividends before common shareholders and would be entitled to receive the liquidation
value of their shares before any distributions are made to common shareholders should Amoco
Corporation ever be dissolved. The dividend rights and liquidation value of a series of preferred stock
would be determined by the board of directors of Amoco Corporation at the time of issuance of the
series. The National Trust Company, The Chase Manhattan Bank (National Association) and The First
National Bank of Chicago each acts as dual Transfer Agent and Registrar of Amoco Corporation
Common Shares.

No shareholder is known to own beneficially five percent or more of the outstanding Amoco
Corporation Common Shares. As of December 31, 1987, all officers and directors of Amoco Corpora-
tion as a group owned beneficially less than 1 percent of the outstanding Amoco Corporation Common
Shares.

The date by which shareholder proposals must be received by Amoco Corporation for inclusion in
the proxy materials relating to its 1989 annual meeting of shareholders is November 14, 1988.

Market Prices and Dividends on Amoco Corporation Common Shares
The table below sets forth in U.S. dollars the high and low share per share sales prices of Amoco
Corporation Common Shares as reported on the NYSE and cash dividends paid for the periods

presented:
Cash

Market Prices Dividends
High Low Paid
O e e ot rom ot el et eE ekl e P4 i e e Talie s Srte | o o Foeaetion niefahodeotesse s $ 55 $ 38%4 $2.80
TOBA. oo v i wimons s amais st F3als WPYWiE Siekans 35070 Tatire ESKSTVATIG STMYOUY avie o 60% 48'% 3.00
QOB e Be 5. ™ ks el mnd il ey e well 70% 50%  3.30(1)
1986
TATSE TQUAYTET cis s v wesh woerers wemio iuisss Siiszete, sesnvivismeie. iaatn: st sisie s:eeis 64% 53% .825
SOCONAARATTET s sras sivms wavwn s owe Saxomwaess wmeedons smase mams 66% 58 825
THIBARELEE = s sus w1 WE9s 1S TEED SOPSE H Broes o bl s T2% 54% 825
Fourth quarteit’. ... . 2.6 wees v vas g Faee e swee 565 sais s 70 62% .825
1987
FITSt QUALLET . -« e e eeeeeneneesssnnsnneneennessanensensons 84% 65%  .825
SECONAIQUATIEE v wuns svse st s jsis8uems SImas s svavsis) epabige, s2ssmistess 89% 76% 825
Thivd BUATREE oo famc oy 9am S Gop SRS NPT AR S s 90% 76% 825
EOURILTURATUON s .05 5000 56555 S50 0000 ST o £508 FUABSa ¥ 9% 84% 57 .825
1988
TSt QUIATRT wrase avote anamnis Sowssietatoss oo zaia o ok sNmistolsieia Eissals shess 3 Sitas T7% 67% .875
Second quarter (through April 26, 1988) ..................... 80% 71% .875(2)

(1) Excludes the distribution of Cyprus Mineral Company shares, which had an initial trading value
equivalent to U.S. $1.50 per Amoco Corporation Common Share.

(2) On April 26, 1988, the Board of Directors of Amoco Corporation declared a quarterly cash
dividend of U.S. $.875 per Amoco Corporation Common Share to be paid on June 10, 1988 to
holders of record at the close of business on May 11, 1988.
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The closing price of Amoco Corporation Common Shares on the NYSE on April 16, 1987, the
business day before the announcement of the Arrangement, was U.S. $80%. Amoco Corporation will
apply for the listing of the Amoco Corporation Common Shares for which Series A SEDs are
exchangeable on the NYSE, TSE and such other exchanges where such listing is required. On April 26,
1988, the closing price of Amoco Corporation Common Shares on the NYSE was U.S. $79. Amoco
Corporation Common Shares are traded on the NYSE, the TSE, the Midwest and Pacific Stock
Exchanges and four Swiss stock exchanges.

Amoco Corporation has paid regular quarterly cash dividends on its Amoco Corporation Common
Shares since 1912. The declaration and payment of dividends on Amoco Corporation Common Shares
in the future will depend upon Amoco Corporation’s earnings, capital requirements, financial
condition, and other relevant factors.

COMPARISON OF SHAREHOLDER RIGHTS UNDER LAWS OF
CANADA AND INDIANA, UNITED STATES

The rights of the Shareholders of the Company, a Canadian corporation, are governed primarily
by the CBCA. Upon consummation of the Arrangement, the Shareholders will become holders of
Series A SEDs of Amoco Canada, a Canadian corporation, which Series A SEDs may be exchanged into
Common Shares of Amoco Corporation, an Indiana corporation, and upon such exchange their rights
will be governed primarily by Indiana law. Except as set forth below, Amoco Corporation and the
Company do not believe that there are any material differences in shareholders’ rights under Indiana
law and the CBCA.

Anti-Takeover Effect of Indiana Law

The differences between Indiana law and the CBCA law described below under “Control Share
Acquisitions” and “Business Combinations with Interested Shareholders”, may make the acquisition of
an Indiana corporation by a person not approved by the corporation’s board of directors more difficult
than a similar acquisition of a CBCA corporation. As a result, takeover bids, which could involve the
purchase of shares at a premium over market value, may be more difficult under Indiana law than
under the CBCA.

Derivative Actions

Under Indiana law, a shareholder may bring a derivative action if he was a shareholder at the time
of the alleged wrongdoing and has made a demand on the board of directors for relief. Under the
CBCA, a derivative action may be brought with leave of the court granted upon application by a
present or former registered or beneficial holder of any security of a corporation or any of its affiliates,
a present or former director or officer of a corporation or its affiliates, the Director appointed under
the CBCA or any other person, upon leave of the court. Further, no derivative action may be
commenced if under the CBCA it appears to the court that the party bringing such derivative action is
not acting in good faith, has not given reasonable notice to the directors of the corporation or any of its
affiliates of his intention to apply to the court for leave to commence the derivative action, and that the
action is not in the interests of the corporation or its affiliates.

Terms of Directors

Under Indiana law, the articles of incorporation or, if authorized by the articles of incorporation,
the by-laws may provide that directors be elected in two or more classes whose terms expire at
different times, provided that no single term shall exceed three years. Amoco Corporation’s Articles of
Incorporation and By-Laws currently provide for three classes of directors with the term of office of
one class expiring each year. Under the CBCA, directors may be elected for any stated term and not all
directors need be elected for the same term. Presently all of the Company’s directors are elected for a
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term expiring at the next succeeding annual general meeting of the Company, and all directors’ terms
expire simultaneously.

By-Laws

Under Indiana law, the power to adopt, amend or repeal by-laws vests in the board of directors
unless the articles of incorporation provide otherwise. Amoco Corporation’s Articles of Incorporation
make no provision for shareholder power to adopt, amend or repeal by-laws. Under the CBCA, unless
the articles of a corporation otherwise provide, the directors may by resolution make, amend or repeal
any by-laws; however, any by-law or amendment or repeal of any by-law made by the directors must
be submitted to the next meeting of shareholders for approval. Under the CBCA, by-laws are effective
from the time of their approval by the directors but cease to have effect if not approved by the
shareholders at, or are not submitted to, the next meeting of shareholders.

Dividend Declarations

Under Indiana law, a corporation has the power, subject to restrictions in its articles of
incorporation, to make distributions to its shareholders unless after giving effect thereto (1) the
corporation would not be able to pay its debts as they become due in the ordinary course of business,
or (2) the corporation’s assets would be less than the sum of its total liabilities plus the amount that
would be needed to satisfy superior preferential rights if the corporation were dissolved at the time of
such distribution. Amoco Corporation’s Articles of Incorporation provide for the payment of dividends
out of its unrestricted and unreserved capital surplus. Under the CBCA, a corporation may not declare
or pay a dividend if there are reasonable grounds for believing that the corporation is, or after the
dividend would be, unable to pay its liabilities as they become due or the realizable value of the
corporation’s assets would thereby be less than the aggregate of its liabilities and stated capital of all
classes of its shares.

Meetings of Shareholders

Under Indiana law, special meetings of shareholders may be called by the holders of shares
entitled to cast not less than 25% of the votes at the meeting. Under the CBCA, the holders of not less
than five percent of the shares of a corporation that carry the right to vote at the meeting sought to be
held may requisition the directors to call a meeting of shareholders. If the directors fail to call such a
meeting within 21 days, any shareholder who signed the requisition may call the meeting. Unless the
by-laws otherwise provide, the holders of the majority of the shares entitled to vote at a meeting
constitute a quorum. The Company’s by-laws provide that the holders of not less than 25% of the
shares entitled to vote at a meeting constitute a quorum.

Application for Court Relief

Under the CBCA, an application may be made by the persons referred to above under “Derivative
Actions” to the court for relief which may be granted if the court is satisfied that, with respect to a
corporation or any of its affiliates, any act or omission of the corporation or its affiliates effects a result,
or the business affairs of the corporation or its affiliates are or have been conducted in a manner, or the
powers of the directors of the corporation or its affiliates are or have been exercised in a manner, that
is oppressive or unfairly prejudicial to or that unfairly disregards the interests of any security holder,
creditor, director or officer. In any such case, the court has very broad powers to make any interim or
final order it thinks fit, including an order enjoining the conduct complained of, appointing a receiver
of the corporation, amending the by-laws or articles of the corporation, requiring a corporation to
acquire the shares of or compensate an aggrieved person or winding-up the corporation. Indiana law
has no similar provision.

Control Share Acquisitions

Under Indiana law, when a target corporation, incorporated in Indiana, and having its principal
place of business, principal office, or substantial assets in Indiana, has a certain threshold of ownership
by Indiana residents, any acquisition which, along with previous holdings, gives the acquiror at least 20
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percent of the target’s voting stock triggers a shareholder approval mechanism. If the acquiror files a
statutorily required disclosure statement, the target’s management has 50 days within which to hold a
special meeting of shareholders at which all disinterested shareholders of the target (those not
affiliated with the acquiror or any officer or inside director of the target) consider and vote upon
whether the acquiror shall have voting rights with respect to the shares of the target held by it.
Without shareholder approval, the shares acquired by the acquiror have no voting privileges. If the
acquiror fails to file the statutorily required disclosure statement, the target can redeem the acquiror’s
shares at a price to be determined according to procedures devised by the target. The CBCA contains
no similar provision.

Business Combinations with Interested Shareholders

Under Indiana law, no business combination (defined to include certain mergers, sales of assets,
sales of 5% or more of outstanding stock, loans, recapitalizations or liquidations or dissolutions)
involving an Indiana corporation and an interested stockholder (generally, any holder of 10% or more
of the corporation’s voting stock) may be entered into unless (1) approved by the board of directors of
the corporation prior to the date upon which the interested stockholder became such (the “Share
Acquisition Date”) or (2)(a) five years have expired since the Share Acquisition Date, (b) all
requirements of the corporation’s Articles of Incorporation relating to business combinations are
satisfied and (c) either (i) a majority of stockholders of the corporation (excluding the interested
shareholder) approve the business combination or (ii) all shareholders are paid fair value (as defined)
for their stock. The CBCA contains no similar provisions.

AVAILABLE INFORMATION

The Company, Amoco Canada and Amoco Corporation are subject to the informational require-
ments of the Securities Exchange Act of 1934 (the “1934 Act”) and in accordance therewith file
reports, proxy statements and other information with the SEC. Current information concerning such
corporations’ directors and officers, their remuneration, options granted to them, the principal holders
of securities, and any material interest of such persons in transactions with the Company, Amoco
Canada or Amoco Corporation, respectively, is disclosed in proxy statements distributed to sharehold-
ers of the Company and Amoco Corporation and in certain of the Company’s, Amoco Canada’s and
Amoco Corporation’s reports filed with the SEC. This Proxy Statement and such reports, proxy
statements and other information can be inspected and copied at the offices of the SEC, Judiciary
Plaza, 450 Fifth Street, N.-W., Washington, D.C. 20549, as well as the following Regional Offices: 26
Federal Plaza, New York, NY 10278; and Room 1204, Everett McKinley Dirksen Building, 219 South
Dearborn Street, Chicago, IL 60604. Copies of such materials can also be obtained from the SEC’s
Public Reference Section, 450 Fifth Street, N.W., Washington, D.C. 20549 at prescribed rates. Reports,
proxy statements and other information concerning Amoco Corporation can be inspected at the NYSE
and the Midwest and Pacific Stock Exchanges, and reports, proxy statements and other information
concerning the Company can be inspected at the American Stock Exchange.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

There is hereby incorporated by reference in this Proxy Statement Amoco Corporation’s Annual
Report on Form 10-K for the year ended December 31, 1987 as filed with the SEC pursuant to the 1934
Act. A copy of such Annual Report is included with this Proxy Statement. Such Annual Report contains
comprehensive information concerning Amoco Corporation and its operations and should be read
carefully. Any statement contained in such Annual Report shall be deemed to be modified or
superseded for purposes of this Proxy Statement to the extent that a statement contained herein
modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Proxy Statement.
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SOURCE OF INFORMATION CONCERNING
AMOCO CANADA AND AMOCO CORPORATION

Information contained in this Proxy Statement relating to Amoco Canada and its subsidiaries and
to Amoco Corporation, their respective businesses and property and the effect of the Arrangement
thereon is not within the knowledge of the Company and has been supplied by Amoco Canada and
Amoco Corporation. The Company covenanted in the Arrangement Agreement that this Proxy
Statement will not on the date hereof and on the Effective Date, contain any (i) untrue statement of a
material fact or (ii) omission to state a material fact that is required to be made or (iii) omission to
state a material fact that is necessary to be made in order for the statements herein not to be
misleading. Notwithstanding the foregoing, Amoco Canada will be responsible for any information
provided by it in writing to the Company for the express purpose of inclusion in this Proxy Statement,
except for the financial information provided to it by the Company for the purpose of preparing the
pro forma information contained herein.

ACCOUNTANTS’ REPRESENTATIVES

It is expected that representatives of Clarkson Gordon, Dome’s independent chartered account-
ants, and Price Waterhouse, Amoco Canada’s independent chartered accountants, will be present at
the Shareholder Meeting to respond to appropriate questions from Shareholders and to make a
statement if they so desire.

LEGAL OPINIONS

Certain legal matters in connection with the Arrangement will be passed upon by Bennett Jones of
Calgary, on behalf of Dome and by Borden & Elliot of Toronto, and Howard, Mackie of Calgary, on
behalf of Amoco Canada. The income tax consequences under Canadian law to the Shareholders will
be passed upon by Bennett Jones. Baker & McKenzie of Ckiz:z=, special United States tax counsel to
Amoco Canada and Amoco Corporation and Mayer, Brown & Platt of Chicago, special United States
counsel to Dome will each pass upon the Federal tax consequences under United States law.

Mr. Libin, a director of Amoco Canada, is a partner in the firm of Bennett Jones.

Mr. Jones, a director of the Company, is a former partner in the firm of Bennett Jones. See
“DOME PETROLEUM LIMITED—Transactions with Management and Others”.

APPROVAL OF DIRECTORS

The contents and the sending of this Proxy Statement have been approved by the Board of
Directors of the Company.

By Order of the Board of Directors

m&‘a—d

J. F. ScotT
Corporate Secretary
April 26, 1988
Calgary, Alberta, Canada
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DOME PETROLEUM LIMITED

CONSOLIDATED BALANCE SHEET

(Millions of Canadian Dollars)
(See Note 1(a))

December 31,
1987 1986
ASSETS
Cash and short term deposits
L3 20 55 Loy 0=y A A $ Tl 3 21
Unrestricted. ... ...t 154 202
Accounts receivable. . . ... ... 319 326
Inventories
Product . . oo 118 111
Materials and supplies. .. ......... i e 42 41
InvVestments . ..o o 198 446
Property, plant and equipment ............ .. ... 3,179 3,690
(013 7= S V-1 - T 71 67
$4152  $4.904
LIABILITIES
Accounts payable and accrued liabilities ............ ... ... . ... .. ... $ 371 $ 352
Accrued and deferred interest ............ ... ... 421 209
Dbt o e 5,745 6,080
Deferred revenue . . . ..o 157 181
Deferred income taxes ............. it 47 195
Redeemable preferred shares
Issued by a subsidiary ..ot — 220
Issued by the Company ...........cciiiiiiiiiiiiiii i, 34 96
Contingencies and commitments (Note 20) o o
6,775 7,333

SHAREHOLDERS' DEFICIENCY
Pireteried Shakes o « o vorn. s sumie som s i i oimek e S seees ot semt 103 103

Common shares (issued and outstanding at
December 31, 1987—358,987,895;

December 3]; 1986—340:4511904) .. i viame sms v s 5t voss s £t vsis 470 408
Contributed SUrplis:s sesv nes som s wamon v s 5ae o BEi HE5EE S0 S0 S5 57 57
DefiCitnmes: swnvs man vaes Poes s S i SWEE BEs pEl HENE E SRS e SEE SH0Y SRR (3,253) (2,932)
Dome Petroleum’s pro rata interest in its common shares held by

Dome Mines ... .. e — (65)

(2,623) (2,429)
$4,152 $4,904

The Company follows the full cost method of accounting.
The accompanying notes are an integral part of the consolidated financial statements.
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DOME PETROLEUM LIMITED

CONSOLIDATED STATEMENT OF RETAINED EARNINGS (DEFICIT)
(Millions of Canadian Dollars)

Years Ended December 31,

1987 1986 1985 1984 1983
Retained Earnings (Deficit), Beginning of Year ... $(2932) $ (719) $(711) $(496) $ 621
Net:income (1688) <o sous san s s s sem s (318)  (2,199) i (197)  (1,105)

(3,250)  (2,918) (704) (693) (484)

Preferred share dividends

StOck : soni Goe s o S D aes DT s i — — (1) (2) (1)
Cashizi o'Se vons ok Sams vy s seiTin ¥ o — (1) (11) (10) (10)
OLhEr o vdts s sl wews aunsts wu wasn sl oo = o (3) (13) (3) (6) (1)
Retained Earnings (Deficit), End of Year......... $(3,253) $(2,932) $(719) $(711) §$ (496)

The accompanying notes are an integral part of the consolidated financial statements.
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DOME PETROLEUM LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS
(Millions of Canadian Dollars)

Years Ended December 31,

1987 1986 1985 1984 1983
OPERATING ACTIVITIES
REVENNE .. iiios son o il Sin 52 dhums s &80 S35 $1,489 81,541 $2,424 $2.440 $2.590
Operating expenses
Crude oil and natural gas................... (272) (352) (399) (443) (584)
Natural gas liquids . ........................ (512) (563) (802) (834) (895)
705 626 1,223 1,163 1,111
Interest anid Anancing .. o .s vos ovivs v s st (643) (672) (678) (891) (784)
General and administrative ................... (99) (97) (86) (112) (140)
Other—net............coiiviiiiiiiiiiiin 8 148 83 49 12
Cash from (used for) operations ................ (29) 5 542 209 199

INVESTMENT ACTIVITIES
Expenditures on property, plant and equipment (129) (114) (139) (129) (287)

OHBIE=TBE: paiars vses s Seismgs sams i e smes 3 (44) 4 12 75
Cash used for investment . ...................... (126) (158) (135) (117) (212)
FINANCING ACTIVITIES

Debt

TICYOASE) & . omxarmn s s warils 5o SRToe Slode s atiss anaals 220 130 3 5 82
Repayment...........covuieeiinnninnniannn (469) (361) (242) (268) (578)

Proceeds on disposal of assets................. 406 204 142 139 563

Issue (redemption) of preferred shares ........ (282) (130) 130 — —

Issue of common shares and warrants.......... 62 14 126 33 47

OHEeT—MEt: vivs aonis smm s s s o s v 220 53 (323) 137 206
Cash from (used for) financing ................. 157 (90) (164) 46 320
INCREASE (DECREASE) INCASH............. 2 (243) 243 138 307
CASH, BEGINNING OF YEAR ................. 223 466 223 85 (222)
CASH, ENDOF YEAR @i o sonvwmn vassm cons see $ 225 $ 223 $ 466 $ 223 $ 85

Cash comprises cash and short term deposits net of short term bank loans.

The accompanying notes are an integral part of the consolidated financial statements.
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DOME PETROLEUM LIMITED

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Millions of Canadian Dollars, Except Per Share Amounts and as Otherwise Noted)

1. Summary of Significant Accounting Policies
(a) Consolidated Financial Statements

The consolidated financial statements of the Company have been prepared in accordance with
accounting principles generally accepted in Canada (see Note 21 for differences between Canadian
and United States generally accepted accounting principles) on a going concern basis (see Note 2)
which assumes the recovery of the Company’s assets in the normal course of business. If the Company
were unable to continue as a going concern, the amounts realized on disposal of its assets may be
substantially below their recorded amounts.

Effective December 31, 1986, the Company’s assets and liabilities are presented on a non-classified
basis pending the resolution of the Company’s financial difficulties. Prior to December 31, 1986, the
Company segregated assets and liabilities between current and non-current.

The consolidated financial statements include the accounts of Dome Petroleum Limited and its
subsidiary companies. The excess of the consideration paid for the shares of subsidiaries over their net
book values on acquisition has been attributed to the related property, plant and equipment.
Substantially all of the Company’s oil and gas operations are carried out jointly with others and these
consolidated financial statements reflect only the Company’s proportionate interest in such operations.

(b) Foreign Currency Translation

The accounts of foreign operations are stated in Canadian dollars. Assets, other than property,
plant and equipment, and liabilities are translated at the rates of exchange prevailing at the balance
sheet date. Property, plant and equipment is translated at the rates in effect on the dates the assets
were acquired. Exchange gains and losses arising on translation of liabilities with fixed and ascertaina-
ble terms extending beyond one year are deferred and amortized over the remaining term of the
liabilities. Revenue and expense items are translated at monthly average rates during the year with the
exception of depletion and depreciation, which are translated at the rates of exchange used for the
related assets. The resulting gains and losses are included in income.

(c) Inventories

Inventories are valued at the lower of average cost and net realizable value.

(d) Investments

The Company’s investment in ENCOR Energy Corporation Inc. (Encor), until its disposition in
December 1987, was accounted for by the equity method. Under this method this investment was
carried at cost plus the related equity in undistributed earnings less the amortization of the excess of
the purchase price over the net book value on acquisition.

The Company’s investment in Placer Dome Inc. (Placer Dome) is accounted for by the cost
method.
(e) Property, Plant and Equipment

The Company follows the full cost method of accounting for oil and gas operations whereby all

costs of exploring for and developing oil and gas and related reserves are capitalized. Such costs
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include land acquisition, geological and geophysical, drilling of productive and non-productive wells
including related overhead, interest and other carrying charges of unproved properties and the
Company’s share of frontier drilling including operating costs and depreciation of drillships and
related facilities.

The carrying value of the Company’s oil and gas properties and equipment is limited to the
amount determined by estimating the present value of future net revenues from proved properties
discounted at 10% and based upon current prices and costs together with the value of unproved
properties at the lower of cost and net realizable value, all adjusted for related income tax effects (see
Notes 3 and 14).

Gains and losses are not recognized upon disposition of oil and gas properties and equipment
accounted for under the full cost method unless such a disposition would significantly alter the
relationship between capitalized costs and proved reserves of oil and gas. Gains and losses are
recognized upon disposition of other assets.

(f) Depletion and Depreciation

The provision for depletion of oil and gas properties and equipment and producing oil sands
properties has been calculated on the unit-of-production method based on estimated proved reserves,
before deduction of royalties, as determined by Company or independent engineers. For purposes of
the calculation oil and gas are converted to a common unit of measure on the basis of relative energy
content. Prior to 1985, the provision for depletion of oil and gas properties and equipment was
calculated as the proportion of net property and equipment costs that current production revenues
were to current plus estimated future revenues from proved reserves. The effect of this change on the
results of operations for 1985 was to increase net income by $16 million ($0.06 per common share) net
of deferred income taxes of $6 million.

Significant acquisition costs of unproved properties are excluded from the depletion calculation
until it is determined whether proved reserves are attributable to the properties or impairment of
value occurs.

The natural gas liquids system and pipelines, drillships and other vessels and other assets are
depreciated on the straight line basis at rates designed to amortize the assets over their estimated
useful lives.

(g) Deferred Revenue

Payments received for undelivered natural gas have been deferred and are recognized as revenue
when deliveries are made or upon expiry of the period allowed for such deliveries.

(h) Capitalized Interest

Interest is capitalized on all oil and gas properties undergoing exploration and development
activities that are not subject to depletion and on costs incurred during the construction of major
additions to property, plant and equipment. When exploration and development ceases or is com-
pleted or the facility commences operations, subsequent interest costs are charged to income.

(i) Income Taxes

The Company follows the deferral method of tax allocation accounting under which the income
tax provision is based on the consolidated results of operations reported in the accounts. Under this
method, the Company makes provision for income taxes deferred principally as a result of claiming
capital cost allowance, interest and exploration and development costs which differ from the related
amounts provided in the accounts.
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(j) Net Income (Loss) Per Common Share

Net income (loss) per common share is calculated, after deduction of preferred share dividend
entitlements, using the weighted average number of common shares outstanding. There are no factors
that would have a material dilutive effect on net income per common share.

2. Current Financial Condition
Interim Plan

In early 1986, the international price of crude oil declined significantly to below U.S. $12 per
barrel, which was less than half of its 1985 level. The failure of crude oil prices and prices for natural
gas and natural gas liquids to recover to their 1985 levels has had a material adverse impact on the
Company’s revenue, cash flow and asset values. To avoid a significant reduction of the Company’s
liquidity and to ensure the Company’s continued operation, the Company sought and gained
agreement from the lenders who were parties to its 1984 Debt Rescheduling Agreement, Dome Mines
Limited (Dome Mines) and Encor to an interim plan (Interim Plan). The Interim Plan, which was
effective May 1, 1986, was to expire on October 28, 1986, but was subsequently extended to June 30,
1987 (Interim Period).

Under the Interim Plan, payments of interest and principal to lenders whose debt was secured by
assets which generated cash flow were limited to the extent of the cash flow generated by such assets,
after the deduction of certain amounts, including amounts allocated for general and administrative
expenses and capital expenditures. The Company was required to hold on deposit in restricted bank
accounts, cash flow up to an estimate of amounts due to such lenders prior to actual determination and
payment. Lenders having indebtedness, the repayment of which was secured by assets which did not
generate cash flow, agreed, with one exception relating to indebtedness secured by shares of Encor
owned by the Company, to the deferral by the Company of the payment of principal and interest
otherwise due during the Interim Period. All amounts deferred pursuant to the Interim Plan became
due and payable at the termination of the Interim Plan. As part of the Interim Plan, payments to
unsecured creditors (other than trade creditors and holders of publicly issued unsecured debt) were
suspended on May 1, 1986 and on June 1, 1986 the Company suspended dividend payments on, and
redemptions and purchases of, preferred shares.

In late 1986, the Company obtained waivers of payments due and of rights of cross-default and
prospective waivers of certain events of default from certain lenders and other parties, including the
holders of the five series of publicly held unsecured debt and the holders of a majority of the three
other series of publicly held unsecured Swiss Franc (SF) debt for a period ending no later than June
30, 1987. Such public unsecured debt was not affected under the Debt Rescheduling Agreement. In
February, 1987, a holder of a SF 50,000 6% note (approximately $51,000) who did not sign a waiver,
commenced legal proceedings in the Commercial Court of Zurich, Switzerland seeking payment of the
amount due pursuant to such note. As a result, all waivers previously obtained from holders of the
three series of SF denominated debt were automatically terminated in accordance with their terms.
Since that time, six additional holders of Swiss debt have taken steps in Swiss courts and one holder has
commenced an action in the Province of Alberta to enforce payment of the amounts owing to such
holders. Waivers previously obtained from holders of the five other series of publicly held debt expired
in accordance with their terms on June 30, 1987.

In late June 1987, the Company forwarded agreements providing for the extension of the Interim
Plan to the parties to the Interim Plan, These agreements were not executed by certain parties, and as
a result the Interim Plan expired on June 30, 1987, putting the Company in default under substantially
all of its loan agreements. Accordingly, the holders of substantially all of the Company’s debt
instruments can demand payment of all amounts owing to them, including those amounts previously
deferred under the Interim Plan. Since June 30, 1987, the Company has continued making payments to
creditors substantially in accordance with the provisions of the Interim Plan and has not made any
payments in respect of dividends on, or redemptions or purchases of, any preferred shares, as
prescribed by the Interim Plan,
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As at April 26, 1988, no lender, other than the holders of SF 290 million (approximately $296
million) aggregate principal amount of publicly issued debt, has given notice of acceleration under its
debt instrument.

Arrangement Agreement

The Interim Plan was intended to be a short term solution to the Company’s financial difficulties
while a long term debt restructuring plan was being developed. Negotiation of the details of a plan to
restructure the Company’s debt commenced in May, 1986 and in March, 1987 a proposed plan (Debt
Restructuring Plan) was circulated to all lenders. Concurrently with the development of the Debt
Restructuring Plan, discussions were held with potential purchasers to determine whether any
financially strong company would be interested in acquiring the Company upon more advantageous
terms than those proposed under the Debt Restructuring Plan.

As a result of these discussions, on May 12, 1987, the Company and Amoco Canada Petroleum
Company Ltd. (Amoco Canada), a wholly owned subsidiary of Amoco Corporation, signed an
agreement (as amended, Arrangement Agreement) regarding the acquisition by Amoco Canada of all
outstanding common and preferred shares of the Company and all of the right, title and interest of
certain creditors of the Company and its subsidiaries in and to their respective credit facilities in
exchange for securities and, in some cases, cash of Amoco Canada. As a result of the Company’s
decision to enter into the Arrangement Agreement, negotiations with respect to the Debt Restructur-
ing Plan were terminated.

The Arrangement Agreement provides for the acquisition of the Company by Amoco Acquisition
Company Limited (Amoco Acquisition), a wholly owned subsidiary of Amoco Canada, pursuant to a
court-approved plan (Plan of Arrangement). Under the Plan of Arrangement holders of the common
and preferred shares of the Company will be entitled to receive approximately U.S. $1.13 (approxi-
mately equivalent to Cdn. $1.39 as at April 26, 1988) and approximately U.S. $5.60 (approximately
equivalent to Cdn. $6.88 as at April 26, 1988) principal amount per common and preferred share,
respectively, of a 25-year 7%% subordinated exchangeable debenture of Amoco Canada, plus certain
cash payments equal to interest at the rate of 7%% per annum that would have accrued, without
compounding, on the debenture from and including December 1, 1987. If a shareholder’s current level
of shareholdings would otherwise result in his receiving a debenture with a principal amount of less
than U.S. $100, the shareholder will receive the pro-rata share of the cash proceeds of the pooled sale
of all such small interests. The debenture will be exchangeable at any time for common stock of Amoco
Corporation at an exchange price of U.S. $105 per share. On April 26, 1988 the closing price of Amoco
Corporation common stock on the New York Stock Exchange was U.S. $79 per share. Given current
economic and market conditions, the debenture may initially trade at a discount from the principal
amount.

The terms of the securities to be offered to creditors of the Company will result in an average
payment to secured creditors of approximately 94 cents on the dollar and to unsecured creditors of
approximately 45 cents on the dollar. The aggregate amount of the cash and the face value of the
securities which would be issued by Amoco Canada, together with the amount of the liabilities which
would remain outstanding, is expected to be approximately U.S. $3,958.5 million (approximately Cdn.
$5,147.0 million) based on outstanding indebtedness at December 31, 1987 using year end rates of

exchange, as follows:
Indebtedness
outstanding at Consideration from
December 31, 1987 Amoco Canada

Creditors, including accrued and deferred interest

of $421.0(1) .. .vvree i e $5,991.0 $4,563.2
Common and preferred shareholders ............. — 583.8
$5,991.0 $5,147.0

(1) excluding any amount relating to Arctic Petroleum Corporation of Japan
(APCJ)—see (3)(e) below.
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Amoco Corporation will not guarantee or be liable in any manner for payments on the securities
to be issued by Amoco Canada, and has no obligation to provide financial support to Amoco Canada.

The Plan of Arrangement provides for a series of related transactions (Arrangement) to take place
in a particular sequence on the date of the consummation of the Arrangement (Effective Date), none
of which will occur unless all occur. These transactions, together with certain transfers of shares of
various subsidiaries and of selected properties and assets of the Company, include charter amend-
ments, amalgamations, amendments to the terms of certain outstanding indebtedness and securities
exchanges with, and cash payments to, creditors and shareholders of the Company.

In order for the Arrangement to become effective, the following must have occurred:

(1) the Plan of Arrangement must have received the requisite levels of approval, as set forth
in the Orders (Interim Order) of the Court of Queen’s Bench of Alberta (Court), dated February
4, 1988 and March 17, 1988, from the various groups or classes of affected creditors and the
common and preferred shareholders. The Interim Order provides that Amoco Acquisition shall
not proceed with an application for an order approving the Plan of Arrangement (Final Order)
unless the requisite levels of approval have been obtained from certain of the groups or classes of
affected creditors. The court may exercise its discretion under certain exceptional circumstances
to approve the Plan of Arrangement even though not all the requisite levels of approval have been
obtained. Under certain exceptional circumstances the Court may amend all or any of the terms of
the Plan of Arrangement or approve such plan subject to such terms and conditions as it thinks fit.
In either such event, certain of the affected ereditors may terminate their consents to the Plan of
Arrangement.

Two common shareholders and one preferred shareholder appealed to the Alberta Court of
Appeal, on various grounds, the granting of the Interim Order. On April 19, 1988, a three member
panel of the Alberta Court of Appeal unanimously dismissed all three appeals on all grounds. Such
shareholders may seek leave to appeal the granting of the Interim Order to the Supreme Court of
Canada.

For purposes of voting upon or otherwise approving the Plan of Arrangement, the Interim
Order directs that the common and preferred shareholders constitute a single group with each
common and preferred shareholder entitled to one vote for each share held. Subject to further
order of the Court, the approval of not less than two-thirds of the shares voting as a single class at
a meeting of the shareholders is required. However, the Court has ordered separate tabulations of
the votes of each series of preferred shareholders, the votes of the common shareholders and the
votes of Placer Dome, the results of which the Court will also consider in its determination of the
fairness of the Arrangement;

(2) the Plan of Arrangement must have been approved by the Court. The Court will
commence a hearing with respect to the Arrangement on June 13, 1988 at which the Court will
consider, among other things, the fairness of the Arrangement and the adequacy of disclosure
provided to common and preferred shareholders, and has the discretion to consider the rights of
dissent of the shareholders from the Plan of Arrangement; and

(3) each of the following conditions must be satisfied on or before the Effective Date or
waived, to the extent capable of being waived, by the party benefiting from such condition:

(a) while the Interim Order sets forth levels of approval some of which are less than
unanimous, certain creditors or groups of creditors, as Amoco Canada shall determine, must
consent to the Plan of Arrangement;

(b) the Final Order, in form and substance satisfactory to Amoco Canada, shall have
been granted;

(c) all necessary regulatory and similiar reviews, consents and approvals of governmen-
tal authorities, stock exchanges, securities and commodities commissions and other regulatory
agencies with respect to the transactions contemplated by the Arrangement Agreement shall
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have occurred or been obtained, in form and substance satisfactory to Amoco Canada,
including:

(i) approval of Investment Canada under the Investment Canada Act (Canada);

(ii) leave of the National Energy Board relating to the participation of certain of the
Company’s subsidiaries in the amalgamations contemplated by the Plan of Arrangement;
and

(iii) the Competition Tribunal under the Competition Act (Canada) shall not have
made a finding that the transactions contemplated by the Arrangement Agreement and
the Arrangement prevent or lessen, or are likely to prevent or lessen, competition
substantially, or have issued an order under Section 64 of that Act;

(d) receipt by Amoco Canada of favourable advance income tax rulings, in form and
substance satisfactory to Amoco Canada, from Revenue Canada, Taxation and applicable
provincial taxation authorities with respect to various aspects of the Arrangement;

(e) an accommodation having been reached with APC] concerning existing contractual
obligations of the Company (see Note 8). An essential element of any such accommodation
will be the elimination or waiver of any ability on the part of APC]J to accelerate the maturity
of the indebtedness due in the year 2030 by reason of events or omissions prior to the
consummation of the Arrangement;

(f) there shall have been no material adverse change in the assets, financial condition or
business of the Company and its subsidiaries except changes attributable to a decline in the
price of hydrocarbons and any changes disclosed pursuant to the Arrangement Agreement by
the Company to Amoco Canada;

(g) no event of default shall exist on the Effective Date, which has not been waived,
under any material obligation of the Company or any of its subsidiaries entitling any parties
thereto to accelerate the maturity of amounts owing thereunder, except certain specified debt
obligations; and

(h) there shall not be in force any law, rule or order restraining or enjoining the
consummation of the transactions contemplated by the Arrangement or which would result in
a judgment or assessment of material damages relating to such transactions or which would
prohibit Amoco Canada’s ownership or operation of any material portion of the Company’s
assets or compel Amoco Canada or the Company to sell or hold separately any material
portion of the assets of the Company or Amoco Canada or any of their subsidiaries, or the
shares or debts to be acquired under the Arrangement or which would impose or confirm
material limitations on the ability of Amoco Canada to effectively exercise full rights of
ownership (including voting rights) of the common and preferred shares of the Company.
As at April 26, 1988, the conditions set forth in clauses (c)(i), (ii) and (iii) have been
satisfied.

At any time prior to the Effective Date, the Plan of Arrangement may be amended or supple-
mented if the Court, the Company and Amoco Canada determine that the proposed amendment or
supplement would not be prejudicial to the interests under the Plan of Arrangement of the
shareholders, the affected creditors or APC]J. In the event the Court approves a plan substantially
different from the Plan of Arrangement, Amoco Canada and the Company would seek the direction of
the Court respecting the notification of common and preferred shareholders and requirements for
additional approvals, if any.

Other Matters

(a) Amoco Canada and Placer Dome have reached agreement, conditional upon consummation of
the Arrangement, with respect to certain transactions. On the Effective Date, Placer Dome will be
released by certain of the Company’s lenders from Placer Dome’s guarantee of certain of the
Company’s indebtedness owed to those lenders. In addition, Placer Dome will be released and
discharged from its claims as a creditor of the Company in respect of such guarantee and will pay
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U.S. $15 million to Amoco Canada. Placer Dome will assign to such lenders the consideration which
Placer Dome will be entitled to receive in respect of its holdings of common shares of the Company
(which is identical on a per share basis with the payment to other holders of common shares). Amoco
Canada will transfer its 50% interest in the Detour Lake gold mine to Placer Dome, which owns the
other 50% interest. Placer Dome, which currently holds approximately 19% of the Company’s
outstanding common shares, has agreed to vote in favour of the Plan of Arrangement.

(b) Encor has agreed, conditional upon consummation of the Arrangement, to accept the
consideration provided under the Plan of Arrangement in exchange for all its claims relating to one
specific credit facility. In addition, Amoco Canada and Encor have agreed to a settlement relating to
Encor’s joint and several liability with the Company under the APC] contract. Amoco Canada will
assume all liabilities under the APCJ contract, for which Encor will pay $17.5 million. In addition,
Amoco Canada has agreed to purchase all of Encor’s Beaufort Sea oil and gas properties for $1.4
million.

(c) As at December 31, 1987, there were outstanding options to purchase 8,904,010 common
shares of the Company (see Note 11). Pursuant to the Plan of Arrangement, holders of these options
(other than the Morgan Stanley & Co. Incorporated (Morgan Stanley) option which will be cancelled
upon consummation of the Arrangement) will be entitled to receive a cash payment of $0.15 per
option share.

In connection with the implementation of the Interim Plan, the Company granted to certain of its
lenders an option to receive fees in connection with their credit facilities payable in common shares of
the Company instead of cash. These shares (Lenders’ Shares) were to have been issued at market
prices prevailing at the expiry of the Interim Plan. Under the Plan of Arrangement, the lenders entitled
to receive Lenders’ Shares will receive cash payments totalling approximately U.S. $3.2 million and $7
million in exchange for their right to receive such shares.

(d) Three lawsuits, two purported class actions and a purported shareholder derivative suit, have
been commenced in United States courts by shareholders who are opposed to the Arrangement
Agreement. Motions by the defendants to dismiss all three cases, on various grounds, are pending. In
addition, one secured lender commenced an action in an Alberta court seeking to set aside or vary
portions of the Arrangement Agreement on the grounds that the Arrangement Agreement is oppres-
sive or unfairly prejudicial to or unfairly disregards the interests of the lender. The court, upon
application of the defendants, dismissed the lender’s application. The appeal by the lender was
adjourned, subject to an application for reinstatement.

(e) Amoco Canada may terminate the Arrangement Agreement if holders of more than 10% of
the aggregate number of common and preferred shares issued and outstanding on the day of the
shareholders’ meeting have advised the Company in writing of their objection to the Plan of
Arrangement.

Amoco Canada and the Company may terminate the Arrangement Agreement under certain
specified circumstances, including failure to obtain the requisite level of creditor approval, failure to
obtain any necessary governmental or regulatory approval, failure of the Company to satisfy any
unwaived conditions to Amoco Canada’s obligations under the Arrangement Agreement, or failure to
complete the transactions contemplated by the Arrangement by September 30, 1988. In addition, both
companies may terminate the Arrangement Agreement upon 15 days notice on or after April 30, 1988.

The Company has granted Amoco Canada an option, subject to certain conditions, to purchase the
Company’s interest in its Primrose oil and gas properties for $79 million in the event the Arrangement
is not completed.

Going Concern

The Company’s existence as a going concern is dependent on a number of economic factors
beyond its control and its ability to obtain a resolution of its financial difficulties which is not assured.
The proposed sale of the Company to Amoco Canada is expected to resolve the Company’s current
financial difficulties. If the Plan of Arrangement is not successfully concluded, the Company’s ability to
continue as a going concern could be jeopardized and a liquidation might result.
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There are numerous conditions to the consummation of the Arrangement, some of which may not
be satisfied or waived on a timely basis, or at all, thus increasing the risk that the Arrangement will not
be consummated. In the event that the Arrangement is not successfully concluded, the Company
would either attempt to revive negotiations concerning the Debt Restructuring Plan or consider other
alternatives, including soliciting further acquisition proposals. No assurance can be given that in these
circumstances the Debt Restructuring Plan or any other restructuring plan could be concluded, or if
concluded, that the terms thereof would be such as would allow the Company to continue to operate
as a viable entity. In view of the passage of time since negotiations were terminated, the continuing
uncertain economic climate in the oil and gas industry generally and depressed world crude oil and
natural gas prices in particular, the successful conclusion of the Debt Restructuring Plan or other
alternatives could be considered less likely and therefore the prospect of liquidation of the Company
could be greater than would otherwise be the case.

3. Change in Accounting for Oil and Gas Properties and Equipment

During 1986, the Canadian Institute of Chartered Accountants (C.I.C.A.) issued a guideline with
respect to the full cost method of accounting for oil and gas operations. The Company determined
that, in all material respects but one, its full cost accounting practices were in compliance with the
guideline. Therefore, the Company adopted the guideline on a prospective basis effective December
31, 1986, except that it is unable to comply with the recommendation in respect of the limitation on the
carrying value of its oil and gas properties and equipment (ceiling amount).

Under the C.L.C.A. guideline, the Company would be required to determine the ceiling amount
for its oil and gas properties and equipment by estimating the undiscounted value of future net
revenues from proved reserves based upon period end constant prices and costs and after deducting
estimated future general and administrative expenses, financing costs and income taxes, together with
the value of unproved properties at the lower of cost and net realizable value.

The Company is currently working toward a resolution of its financial difficulties as described in
Note 2. It is not possible to predict the effect of such a resolution on the future capital structure of the
Company. As a result, the amount of future financing costs for purposes of calculating the ceiling
amount under the CI.C.A. guideline is not determinable at this time.

Under the Company’s full cost accounting policy prior to December 31, 1986, the ceiling amount
was limited at the end of each period to an amount determined by estimating the present value of
future net revenues from proved properties together with the value of unproved properties at the
lower of cost and net realizable value, all adjusted for related income tax effects. The determination of
the present value of future net revenues was based on reserve quantities, prices, costs, production
levels and other existing economic factors as determined by Company or independent petroleum
consulting engineers and included escalations of future prices and costs.

A key recommendation contained in the C.LC.A. guideline with respect to the determination of
the ceiling amount is the use of period end prices and costs which are to be determined without
provisions for future escalation because of the uncertainty in estimating future energy prices. In
addition, the U.S. ceiling amount rules as prescribed by the Securities and Exchange Commission
(S.E.C.) also require the use of period end prices and costs without future escalation.

In view of the foregoing, the Company concluded that although it was unable to comply with the
ceiling amount provisions of the C..C.A. guideline, certain changes were required in the determina-
tion of its ceiling amount. Therefore, effective December 31, 1986, the Company adopted current
prices and costs and a 10% discount factor in determining the present value of future net revenues
from proved properties. This change results in the determination of the ceiling amount conforming
substantially with U.S. accounting rules prescribed by the S.E.C.

As a result of this change in accounting, together with the effect of a reduction in reserve
quantities and energy prices in 1986, the Company wrote down its oil and gas properties and

A-14



equipment at December 31, 1986 by $1,204 million, before deferred income taxes of $305 million.
Under the Company’s previous method of accounting, no write-down of oil and gas properties and
equipment at December 31, 1986 would have been required. At December 31, 1987, an additional
write-down of oil and gas properties and equipment was required (see Note 14).

There can be no assurance that the carrying value of the Company’s oil and gas properties and
equipment will not be subject to a further ceiling amount reduction as a result of changes in
circumstances.

4. Changes in Accounting Policies
(a) Frontier Exploration Costs

In 1983 the Company concluded that its investment in the frontier areas should be segregated
from its western Canada oil and gas operations and that it was preferable to establish a separate cost
centre. Under the previous accounting policy, any write-down of costs related to the frontier would
not have been charged directly to income but would have been included in costs subject to depletion.
This change in 1983, together with the effect of a similar change by Encor, resulted in an increase in
the net loss for the 1983 year of $341 million ($1.44 per common share).

(b) Foreign Currency Translation

Effective December 31, 1983, the Company commenced translation of long term liabilities
repayable in foreign currencies at the rates of exchange prevailing at the balance sheet date. The
resulting exchange gains and losses are deferred and commencing January 1, 1984, amortized over the
fixed and ascertainable terms of the related liabilities extending beyond one year (see Note 8).
Previously, long term liabilities repayable in foreign currencies were translated at the rates in effect at
the dates the liabilities were incurred and exchange gains and losses were included in income only as
realized. There was no effect on the 1983 results of operations but for the year ended December 31,
1984, amortization of deferred foreign exchange resulted in an increase in the net loss of $19 million
($0.08 per common share).

5. Investments December 31,
1987 1986
Placer Dome (quoted market value December 31, 1987—$348; Dome
Mines—December 31, 1986—3$222) . . ....ovviiiiniiinneiininnenns $198 $188
Less Dome Petroleum’s pro rata interest in its common shares held
by Dome Mines . ........ouuiiiiiiiiiii i e (65)
198 123
Encor (quoted market value December 31, 1986—$218)............. — 323
$198 $446

(a) Placer Dome

On August 13, 1987, Dome Mines, Campbell Red Lake Mines Limited and Placer Development
Limited amalgamated to form Placer Dome reducing the Company’s preamalgamation interest of
approximately 21% in Dome Mines to approximately 8% in Placer Dome. At December 31, 1987 the
Company owned 17,752,867 Placer Dome shares of which 15,702,819 shares were pledged under
certain of the Company’s loan agreements and Placer Dome together with its subsidiaries owned
approximately 19% of the outstanding common shares of the Company. The Arrangement Agreement
contemplates the disposition of the Company’s investment in the common shares of Placer Dome with
the proceeds being applied to debt.

At December 31, 1986, the Company owned 20,861,184 common shares of Dome Mines of which
18,452,198 shares were pledged under certain of the Company’s loan agreements. The Company’s
holdings represented a 23% interest therein, and Dome Mines together with its subsidiaries owned
approximately 19% of the outstanding common shares of the Company resulting in the Company
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having had a pro rata interest of 4% in its own common shares. Accordingly, the investment in Dome
Mines was reduced and shareholders’ deficiency was increased by the allocated portion of the cost of
the investment that related to the pro rata interest in the Company’s common shares.

In February, 1986 the Company sold 10 million common shares of Dome Mines for net cash
proceeds of $147 million which were used to reduce debt. The sale resulted in a gain of $79 million, a
decrease in the investment in Dome Mines of $81 million, a charge to the deficit of $13 million and a
reduction in the Company’s pro rata interest in its own common shares of $34 million. Income taxes
resulting from the gain were eliminated by utilizing 1986 capital losses.

Additional reductions in the Company’s interest in Dome Mines reflect equity issues by Dome
Mines in which the Company did not participate. These issues resulted in gains of (in millions): 1987—
$8; 1986—%4; 1985—8$13 and 1984—8$10, which are included in Other Corporate.

(b) Encor

On December 8, 1987 the Company sold its 42,501,855 common shares of Encor for net cash
proceeds of $398 million of which $363 million was used to reduce debt. The sale resulted in a gain of
$59 million. For income tax purposes the sale resulted in a capital loss and accordingly no income tax
provision was required.

At December 31, 1986 the Company owned 42,501,855 common shares of Encor virtually all of
which were pledged under certain of the Company’s loan agreements. Effective March 17, 1987 Encor
acquired all of the common shares of Aberford Resources Ltd. for an aggregate amount of $108 million
through an issue of common shares, preferred shares and debentures. As a consequence of this issue
the Company’s interest in Encor was reduced to 42% and accordingly, the Company recorded a
reduction in the carrying value of its investment and a charge to Other Corporate of $13 million at
December 31, 1986.

6. Property, Plant and Equipment

December 31, 1987 December 31, 1986
Depletion Accumulated Accumulated
and Depletion Depletion
Depreciation Investment and Net Investment and Net
Rates(3) at Cost Depreciation Investment  at Cost Depreciation Investment
Qil and gas properties Unit-of-
and equipment (1)  production $4,287 $1,728 $2,559 $4.503 $1.485 $3,018
Drillships and other
vessels ........... 6.7% to 15.0% 470 337 133 483 322 161
Natural gas liquids
system and pipe-
BNEs i 5 e i e 2.5% to 7.4% 576 209 367 567 190 377
Other(2Y: o somton 5.0% to 30.0% 293 173 120 303 169 134

$5,626 $2,447 $3,179 $5,856 $2,166 $3,690

(1) Costs excluded from the depletion base were as follows:
Years Ended December 31,

At December 31, 1984 and
1987 1987 1986 1985 Prior

Acquisition COstS - : sou ¢ o soes i d o s $ 811 38 — $ — 35 — $ 811
Exploration ¢ostsi... <. sweo wami sron v o 430 — — 22 408
Capitalized interest................... 768 — 6 22 740
Transfers to depletion base............ (1,229) —_ (139) (219) (871)
Write-dOWn . ....oovereeaeannnnns. (717) o (264) — (453)
Amortization of frontier costs ......... (63) — (18) (23) (22)
$ — $ — § (415) § (198) § 613




(2) Includes the Company’s interest in oil sands, mining, real estate and various other corporate

assets.

(3) Depletion rates

Years Ended December 31,

1987 1986 1985 1984 1983

Oil and gas properties and equipment
Per barrel of production ..................... $3.81 $4.31 $4.10 3 — S
Per dollar based on production revenue ....... — — - 0.20 0.20

7. Income Taxes

(a) The income tax provisions differ from the calculated tax obtained by applying the combined
Canadian federal-provincial corporate tax rate to the consolidated results of operations before income

taxes as follows:

Years Ended December 31,

1987 1986 1985 1984 1983
Corporate taxrate.................couuann. 49.5% 47.1% 47.1% 47.1% 47.1%
Calculated income tax provision ............. $(239) $(1,301) $ 97 § (88) $(553)
Add (deduct) the tax effect of
Crown charges disallowed for tax purposes
less provincial rebates .................. 74 75 145 147 115
Federal resource allowance ............... (56) (58) (132) (128) (99)
Earned depletion allowance ............... (9) — (1) (62) 9
Non-deductible interest and dividends .. ... e 20 18 39 39
Non-deductible depletion and depreciation 46 55 55 56 45
Petroleum and gas revenue tax ............ — 21 65 61 51
Non-taxable component of dispositions,
write-down and foreign exchange ........ 143 429 4 27 316
Foreign operations ....................... 2 (4) (36) (12) 28
Deemed loss (gain) on dilution of invest-
ments in equity accounted associates . . . .. (4) 4 (6) (5) —
Reversal of tax provisions on dispositions of
interests in subsidiaries ................. — 60 — 10 —
BT s coosi & smmn wsrses et svaas ansvaes sy, sxsvia i vling (7) 48 9 (7) 23
Income tax provision ....................... $ (50) $ (651) § 218 $ 38 $ (26)
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December 31,

R ponatin 1967(1) 1986
Unsecured
Term loans and promissory notes
Prime plus 5% payable to Encor.............. Cdn. $ 101 $ 101
Prime minus %% to prime plus 1%4% .......... Cdn. 614 394
LIBOR plus %% to LIBOR plus %% ........... U.S. 716 761
1084% notes ...t DM 19 16
6% NOtes . ...t SF 102 86
16%% notes .......cooveiiii i US. 4 4
10% Sinking Fund Debentures ................. U.S. 54 57
13%% Purchase Fund Debentures .............. U.S. 46 49
5%% Purchase Fund Bonds .................... SF 97 81
7%% Purchase Fund Bonds .................... SF 97 81
1,850 1,630
Unaffected
10%% Sinking Fund Debentures ................ Cdn. 1988-1996 19 21
14%% Sinking Fund Debentures ................ U.S. 1992-2006 125 133
6% notes . ... e Cdn. 1988-1998 51 56
Revenue Canada, Taxation (PGRT)............. Cdn. 1988-1990 164 172
Lieases: and:other « o vvvs v comy v s 5o s s v 13 24
7.85% Collateral Trust Bonds net of funds on
deposit of US. $2 million ................. ... U.S. 1994 — —
Upto 16% advance............................ Cdn. by 2030 175 175
547 581
$5,745  $6,080

(1) At December 31, 1987 holders of substantially all of the Company’s debt instruments can demand
payment of all amounts owing including those previously deferred under the Interim Plan.

Under the terms of the Arrangement Agreement the following interest, which includes accrued
interest and interest which has been deferred from May 1, 1986 to December 31, 1987, will be repaid

on the same basis as the related debt:

At December 31, 1986 the Company was working toward a resolution of its financial difficulties,
and was unable to determine the fixed and ascertainable terms of the majority of its foreign
denominated debt. Accordingly, the Company charged $214 million of related deferred foreign
exchange to operations at December 31, 1986. During 1987, foreign exchange gains and losses related

to this debt have been charged to operations.
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Security

Essentially all the assets of the Company are either pledged as security for existing indebtedness
or are the subject of covenants in financial instruments whereby the Company’s ability to give security
on such assets is restricted.

Pursuant to an agreement among the Company, Encor and APC], $400 million was advanced to
Encor during 1981 and 1982 to be used in conducting exploration activities in the Beaufort Sea. Of this
advance, $175 million was assigned to the Company and the remaining $225 million was retained by
Encor. The Company and Encor are jointly and severally liable for repayment of the principal balance
of the loan which is secured by floating charge debentures on certain of the oil and gas interests of
Encor and the Company in the Beaufort Sea region. The principal balance is due in the year 2030
unless default occurs at an earlier date in which event the principal amount is payable on demand.
Differing events of default exist under various loan documents which may give rise to a right of
acceleration of the loan and the potential right of APC]J to seek recourse against the general assets of
the borrowers to satisfy payment. Any other repayment of the principal amount prior to 2030 is to be
made from 20% of the net proceeds of production from certain fields which may be developed in the
Beaufort Sea. The cost of borrowing is 16% per annum, compounded annually, calculated from the date
the funds were advanced and is payable solely out of the proceeds of production. Accordingly, no
provision will be made for such cost of borrowing until production commences. Under certain
circumstances, the whole of the Company’s proceeds of production from certain fields which may be
developed in the Beaufort Sea may be required to service the debt obligation.

Debt Rescheduling Agreement

Under the terms of the Debt Rescheduling Agreement which was effective December 31, 1984, the
majority of the Company’s debt was rescheduled over the period to 1995. The Debt Rescheduling
Agreement contains several significant provisions and covenants including, among others: the mainte-
nance of various financial ratios and capital tests; restrictions on the level of capital expenditures and
investments, the ability to grant new security, give guarantees, prepay debt, incur new debt or enter
into capital and financial leases; restrictions on the payment of cash dividends on common shares;
uniform events of default which are in addition to those currently in the Company’s existing loan
documents; cross default provisions; rights of certain secured lenders to receive prepayments or to be
granted additional security under certain circumstances; and, additional interest payable on all
rescheduled debt principal at the rate of %% per annum on April 1, 1987 with similar increases in 1990
and 1993.

Concurrently with the closing of the Debt Rescheduling Agreement, the Company reached
agreement with Revenue Canada, Taxation to pay its 1982 and 1983 PGRT liabilities over a five year
period commencing January 2, 1986 with interest at the rate prescribed by the Income Tax Act
(Canada) and with Encor to reschedule certain obligations over the five year period commencing
January 2, 1986. The Company suspended payment on these obligations on May 1, 1986.

9. Redeemable Preferred Shares Issued by Subsidiaries

Years Ended December 31,
1987 1986 1985
Authorized Outstanding Amount  OQulstanding  Amount Outstanding  Amount

Provo Gas
Producers Limited
Series A............ 2,200,000 $ — 2,200,000 $220 2,200,000 $220
136908
Canada Ltd......... 1,300,000 e _— 1,300,000 130
8 — $220 $350



11. Common Shares

Authorized: An unlimited number of common shares of no par value.
Years Ended December 31,

1987 1986 1985
Outstanding Amount Outstanding Amount Outstanding Amount

Issued to pubbic(l) ..o e vas s $ — $ — 34,000,000 $106
Issued to lenders(2) .............. == — 12,223,757 27
Employee Profit Sharing Plan(3) ... 20,155 — 9,206,465 14 6,244,000 17
Employee Share Bonus Plans ...... = 6273 — —
Exercise of options ............... — 15,673 —_ 179,337 1
Share purchase plans.............. — — -
Exchange for Series 1 preferred

shares .................ouvuan.. 18,515,836 62 — —
Exchange for shares of a subsidiary — 3937 — 7,687 @ —
Net increase ..................... 18,535,991 62 9,232,348 14 52,654,781 151
Beginning of year................. 340,451,904 408 331,219,556 394 278,564,775 243
Erid of Y8ar . : o smis 560 o ool bien wm 358,987,895 $470 340,451,904 $408 331,219,556 $394
Weighted average number of com-

mon shares outstanding during

the year reduced prior to August,

1987 by the Company’s pro rata

interest in its outstanding com-

mon shares held by Dome Mines 341,312,325 319,053,065 289,612,549

Years Ended December 31,
1984 1983
Outstanding Amount Outstanding Amount

Issued to public .................. 8 — $ —
Issued to lenders ................. = _
Employee Profit

Sharing Plan(3) ................ 10,470,843 32 9,248,895 42
Employee Share

Bonus Plans 7m0 onl samsain cein 27.000 — 517,757 3
Exercise of options ............... 326,757 1 825,005 9
Share purchase plans.............. (151,250) — (105,875) —
Exchange for Series 1 preferred

SHAves o o o s 9o 5 s oo 56 § — —
Exchange for shares of a subsidiary 2,122 — 6,375 —
Net iteTEasE . v wes v o w5 5 s 4 10,675,472 33 10,492,157 47
Beginning of year. .« saus ven s 2 267,889,303 210 257,397,146 163
End:ofveais . i sl wed wase 278,564,775 $243 267,889,303 $210

Weighted average number of
common shares outstanding
during the year reduced prior to
August, 1987 by the Company’s
pro rata interest in its outstanding
common shares held by Dome
Mines ...............ciiian... 248,503,870 236,170,046
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(1) On May 14, 1985 the Company completed an equity issue of 34 million units, each consisting
of one common share and one half common share purchase warrant, plus an additional 250,000
warrants, for aggregate net cash proceeds of $114 million. On December 15, 1986, these common share
warrants expired without having been exercised.

(2) As partial consideration for rescheduling its debt, the Company issued 12,223,757 common
shares in 1985 having a value of $27 million and charged this amount to operations in 1984.

(3) Suspended October 1, 1986.

Common Shares Reserved

At December 31, 1987 12,421,205 common shares (December 31, 1986—15,441,360) of the
Company were reserved for issue as follows:

(a) 259,642 (December 31, 1986—279,797) for issue to the Employee Profit Sharing Plan at
prevailing market prices,

(b) 7,815,362 (December 31, 1986—7,815,362) for Employee Share Bonus Plans and stock
options,

(¢) 1,500,000 (December 31, 1986—4,500,000) under options granted to Mr. J.H. Macdonald,
Chairman and Chief Executive Officer of the Company,

(d) 2,750,000 (December 31, 1986—2,750,000) for an option granted to Morgan Stanley, and

(e) 96,201 (December 31, 1986—96,201) for shares of a subsidiary not yet presented for
exchange.

During the year, the Company, pursuant to the terms of Mr. J.H. Macdonald’s employment
contract, as amended, paid him $1 million and cancelled 3,000,000 options.

The change in the number of common shares issuable under outstanding options is as follows:

Options outstanding, beginning of year ......................... 12,459,655
CRATLROE 500 dooinre cncios sgelh 35 SEF0E S50 & 5405 BEBE 00 B wapes S Kamen we —
X CTORSEA S & iy Ty STty Sy v s GURRT SRR, SIS S AreraEatets uis —
Cancelled(1) .. ..oovvimriiiuioirinieriineiiessnnssasasonanss 3,555,645
Options outstanding, end of year(2) ......................oonn. 8,904,010

(1) All options cancelled during 1987 were exercisable at prices ranging from $1.95 to $5.87 per share.

(2) At December 31, 1987, 8,861,510 options were exercisable at prices ranging from $1.95 to $5.60 per
share. The remaining 42,500 options will be exercisable on varying dates to 1996 at $1.95 per share.

12. Contributed Surplus
Years Ended December 31,
1987 1986 1985 1984 1983
Contributed surplus, beginning of year...................... $57 $50  $46 $8 $5
Gain on purchase and cancellation of preferred shares ....... — 1 4 2 3
Gain on expiry of common share warrants, net of deferred
income taxes (1986—$2 million and 1984—§11 million) ... .. 36

Contributed surplus, end of year .....................ooln. $57 857  $50  $46

I
I
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13. Disposal of Assets

During 1985, the Company sold rights in the Primrose area of Alberta, the Producers/Westspur
Pipe Line system and certain other assets for total proceeds of $§142 million which resulted in a gain of
$66 million before deferred income taxes of $5 million.
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During 1984, the Company sold certain assets, including its 23% interest in Sovereign Oil & Gas
PLC, for total proceeds of $139 million which resulted in a gain of $40 million before deferred income
taxes of $10 million,

During 1983, the Company sold certain assets including virtually all of its producing and
exploratory lands in the United States and its interest in TransCanada for total proceeds of $563
million. These disposals resulted in a loss of $65 million before deferred income tax charges of $12
million.

14. Write-Down of Assets

At December 31, 1987, the Company wrote down its oil and gas properties and equipment by $346
million, before deferred income taxes of $20 million (see Note 3).

During 1986, the Company wrote down the carrying value of its assets by $2,084 million, before
deferred income taxes of $571 million, comprised of:

(a) Crude oil and natural gas business segment

(i) The Company wrote down its oil and gas properties and equipment by $1,204 million,
before deferred income taxes of $305 million (see Note 3).

(ii) The Company recorded a write-down of $264 million, before deferred income taxes
of $107 million, relating to certain acquisition and exploration costs in its Frontier cost centre
which were previously held to be recoverable. Under the Company’s long term view of
energy prices, the majority of such costs were no longer considered to be recoverable.

(iii) The value of virtually all the Company’s other crude oil and natural gas business
segment assets is sensitive to the long term outlook for energy prices. Following the decline in
the international price of oil in January 1986, the Company undertook a detailed review of
these assets to determine whether the recorded amounts should be reduced. As a result of this
review, and the Company’s long term view of energy prices, the Company recorded write-
downs aggregating $462 million, before deferred income taxes of $135 million, comprising:
$244 million of acquisition costs related to the Company’s oil sands mining properties,
principally undeveloped rights, in recognition of the requirement for significant capital
investment to develop these assets; $163 million of contract drilling assets and related
inventory utilized in the offshore frontier areas reflecting both lower energy prices and
termination of the Petroleum Incentives Program grants which have sharply curtailed drilling
activity in the Canadian frontier; and $55 million related to the cost of certain other assets
that the Company no longer believes to be recoverable.

(b) Other corporate assets

(i) The Company recorded a write-down of $154 million, before deferred income taxes
of $24 million, of corporate assets related to the acquisition of certain mining, real estate and
other corporate assets.

In 1983, the Company wrote down the carrying values of non strategic assets in the amount of
$1,099 million before deferred income taxes of $202 million. The write-down was comprised of frontier
oil and gas properties, mining assets, United States oil and gas properties and costs of certain deferred
or terminated projects and other costs related to the Company’s refinancing activities.
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15. Interest and Financing

Interest and financing included in the consolidated statement of operations is comprised of the

following:
Years Ended December 31,

1987 1986 1985 1984 1983
Interestondebt .......... ... it $599  $616  $664 $727 $ 713
Other interest and financing charges............... 44 56 14 164 71
Less inferest-capitalized . ..igs vais cowi v s vre o — (6) (23) (52)  $(137)

$643 $666 $655 $839 $ 647

16. Cash Flows

The consolidated statement of cash flows has been prepared on the basis of changes in the
Company’s cash resources which are comprised of cash and short term deposits net of short term bank
loans.

(a) Operating Activities

Interest and financing (comprised of interest on debt and other interest and financing charges)
and general and administrative expense are before deduction of capitalized amounts of (in millions):
1987—$16; 1986—$26; 1985—$47; 1984—$81 and 1983—$166.

(b) Investment Activities

Expenditures on property, plant and equipment are before capitalized items as follows:
Years Ended December 31,

1987 1986 1985 1984 1983
Capital expenditures ..............ccooiiiiiinnnt, $145  $140  $186  $210  $453
Deduct
Capitalized interest .......... ... ...t — (6) (23) (52) (137)

Capitalized general and administrative expense ... _(16) (20) (24) (29) (29)
$129 $114 $139 $129 $287

Virtually all capitalized interest and general and administrative expense relates to oil and gas
assets.

(¢) Changes in Items Affecting Cash
Years Ended December 31,

1987 1986 1985 1984 1983
(i) Changes in cash
Cash and short term deposits
Restiicted 5% oo ioen s v s a5 5 $50 $ 21 $ (83) $(25) $108
Unvestiicted o sws i dven s ¢ ares (48) (264) 311 83 70
Short term bank loans. coviiovn v v onn — — 15 80 129
Increase (decrease) incash ................ § N9 $(243) § 243 $138 $307




Years Ended December 31,

1987 1986 1985 1984 1983
(ii) Cash effect of changes in other items
Accounts receivable .................. ... $ 7 %305 $(134) $106 $228
Inventories
Product ..............oooiiiii (7) 12 38 (10) 32
Material and supplies .................. (1) 9 12 23 108
Accounts payable and accrued liabilities . . . 19 (319) (88)  (588) 126
Accrued and deferred interest ............ 212 157 (8) (22) (26)
Items relating to the Debt Rescheduling
ABreement s s vam S165.5 505 5555 Da oie — — — 648 (134)
BhEr Ot il S e - 1 (7) (56) 41  (41)
Netcasheffeet ............................ $231 $ 157 $(236) 8198 $293
The net cash effect relates to the following
activities:
Operating............................... $ 8 $ 148 $ 83 $ 49 $ 12
InVeSHNE = e o o s s B e s St 5k 3 (44) 4 12 75
ORI 05 vt som R s 65 s mumms waare 220 53 (323) 137 206

$231  § 157  $(236) $198  $293

17. Related Party Transactions
(a) Encor
The Company was party to certain agreements with Encor including:

(i) The Dome Exploration Lands Agreement, certain provisions of which were extended to
June 30, 1987, which enabled Encor to farm in on certain of the Company’s exploration and
development lands; and

(ii) A Corporate Services Agreement, terminated October 11, 1986, by which the Company
provided most of Encor’s administration.

With respect to these agreements, the Company charged Encor (in millions): 1987—8$6:
1986—8$64; 1985—$105; 1984—$206 and 1983—$303.

Encor holds a secured promissory note of the Company in the amount of $101 million which bears
interest at prime plus 5% repayable from 1987 to 1990. The Company paid interest to Encor of (in
millions): 1986—$6; 1985—$18; 1984—$15 and 1983—$12 in respect of this note. The Company
suspended payment of principal and interest on this liability effective May 1, 1986.

(b) Dome Mines

The Company paid Dome Mines fees of (in millions): 1986—$4; 1985 and 1984—$11 and
1983—$12 with respect to a $225 million guarantee of certain term bank loans. The Company
suspended payment of this fee effective May 1, 1986.

Prior to the amalgamation of Dome Mines with Campbell Red Lake Mines Limited and Placer
Development Limited, the Company received dividends of (in millions): 1987—$1; 1986—$2; 1985 and
1984—8$4 and 1983—8§3.
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18. Information by Business Segment and Geographic Area
The principal business segments of the Company are:

Crude oil and natural gas Exploration, development and production of crude oil, natural gas,
field liquids, sulphur, and offshore contract drilling.

Natural gas liquids The production, purchase, transportation, storage, processing and
marketing of natural gas liquids.

The information for 1985 and 1984 excludes the consolidation of Davie Shipbuilding Limited
(Davie), which was sold in 1985, and Cyprus Anvil Mining Corporation (Cyprus), the mining assets of
which were sold in 1985. The information for 1983 includes the consolidation of Davie and Cyprus.

BUSINESS SEGMENTS
Years Ended December 31,

1987 1986 1985 1984 1983
REVENUE
Crude oil and natural gas ................ $ 867 $ 915 $1,413 $ 14927 $ 1455
Natural gas liquids ....................0. 622 626 1,011 1,013 1,135

$ 1,489 $ 1,541 $2,424 $ 2,440 $ 2,590

TRANSFERS BETWEEN BUSINESS

SEGMENTS

(not included above)

Crude oil and natural gas ................ $ 36 $ 41 $ 78 $ 43 $ 33

ELINaHONS 5 5 s g swes sven wases vismess s (36) (41) (78) (43) (33)

$ — $ — & — 8 —
OPERATING INCOME
Crude oil and natural gas (1)............. $ (27) $(L712) $ 737 $ 645 $ (582)
Natural gas Hauids ... o vo 5 s s s vams 91 42 199 160 219
64 (1,670) 936 805 (363)
CORPORATE REVENUE (EXPENSE)

General and administrative . .............. (83) (77) (62) (83) (111)

Interest and financing ................... (643) (666) (655) (839) (647)

Gain (loss) on disposal of investments and

corporate assets . ..........ooeiiiiians 60 81 (23) 30 21

Write-down of corporate assets ........... — (154) — — (46)

Foreign BXehRNge .. - cov v ven vuins s sns 75 (286) (28) (123) (27)

Othér COTPOTATE. i cuius vie v s woren o uie viese 45 9 38 23 (2)

TneoMme TAXES ten i ol v st s abalin svevs wie 50 651 (218) (38) 26

Equity in earnings of associated companies 31 (87) 19 28 44
(465) (529)  (929)  (1,002) (742)

INCOME (LOSS) BEFORE
EXTRAORDINARY ITEM................ (401) (2,199) 7 (197) (1,105)

REDUCTION OF CURRENT INCOME
TAXES ON UTILIZATION OF LOSS
CARRYFORWARD...................00e 83 — — — —

NET INCOME (LOSS) ....oovnirieenn. $ (318) $(2199) $ 7 8 (197) $(1.105)

(1) Includes write-down of assets of $346 million, $1,930 million and $1,052 million in 1987, 1986 and
1983 respectively.
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Statement of Operations

Years Ended December 31;

1987 1986 1985 1984 1983
Income (loss) in accordance with the
Canadian basis as reported ................ $(318) §(2199) $ 7 $(197) $(1.105)
Add (deduct) adjustments for
Full cost accounting(a) ................... 245 (231) 4 — 341
Foreign currency translation(b) ........... 4 260 (145) (67) (2)
Investment tax credits(e) ................. —_ (35) (33) (6) 6
OUNET 51ty 1556.5 555 5155008 srane o sumne sysse 5 ogmce sseims siere . — = — 3
Net income (loss) in accordance with the U.S.
Bagie .o i s s e e b s e R $ (69) $(2205) $(167) $(270) § (757)
Per common share (after deduction of
preferred share dividend entitlements)
Before extraordinary item ............... $(0.48) $ (6.96) $(0.62) $(1.14) $ (3.24)
Net income (loss) ...................... $(0.24) § (6.96) $(0.62) $(1.14) $ (3.24)

Balance Sheet

December 31,

1987 1986

Canadian U.s. Canadian U.S.

basis basis basis basis
Investment in Encor(a) ......................... $ — $§ — $ 323 $ 335
Investment in Placer Dome(a) ................... 198 188 123 113
Property, plant and equipment(a) ................ 3,179 3,641 3,690 3,906
OLBEr GEEEME(H) : : 05 55555 505 5simin memun & snie acns 3 wamis asm 71 65 67 52
Deferred income taxes(a)(€) .............coo.... 47 138 195 292

Redeemable preferred shares issued by the

Company:(d): . cuwn cwn sown asmamms vws s g s ams 34 159 96 213
Preferred shares(d) ............................. 103 — 103 —
Deficit(€) oot 3,253 2,919 2,932 2,840

Notes to Statement of Operations and Balance Sheet

(a) The full cost accounting adjustments reflect the application of the full cost accounting rules
prescribed by the S.E.C. Prior to 1987 the Company’s full cost accounting policies and those of its
equity accounted associates differed significantly from U.S. full cost accounting rules (see Notes 3 and
4). These differences related principally to the number of full cost centres maintained (only one would
be permitted under U.S. rules for Canadian exploration and development costs) and the limitation on
the carrying value of oil and gas properties and equipment (ceiling amount). Under the Company’s
present full cost policies, together with the changes in its investments as described in Note 5, these
differences have now largely been eliminated. The cumulative effect of continuing differences relating
primarily to definitions of reserves estimates and unproved properties is reflected in the different
carrying values for oil and gas properties and equipment at December 31, 1987.

(b) Under U.S. rules, exchange gains and losses arising on translation of liabilities at period end
are included in income immediately instead of being deferred and amortized over the fixed and
ascertainable life of such liabilities (see Note 8).

(c) These adjustments reverse certain investment tax credits previously recognized only under
U.S. rules which will expire without being realized.
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(d) Under US. rules, the carrying amount of mandatory redeemable preferred shares which
includes the Company’s preferred shares is required to be increased by the amount of dividend
entitlements not currently declared or paid, but which will be payable under the mandatory
redemption features.

(e) The Financial Accounting Standards Board (FASB) has recently issued Statement No. 96 with
respect to “Accounting for Income Taxes”. The Company will be reviewing the recommendations
contained in this Statement for adopiion at the effective date in 1989 but is unable to determine the
impact upon its U.S. basis financial statements at this time.
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Reserve Quantity Information (1)

0il (2) Gas(3)
iyt i
Proved reserves at December 31, 1984 ................... 338 4,672
Revisions of previous estimates .......................... (26) (138)
Extensions and discoveries .............................. 10 54
(PO 2o, ot s M BT R i B (29) (211)
Proved reserves at December 31, 1985 ................... 293 4,377
Revisions of previous estimates . ......................... (8) (315)
Extensions and discoveries .............................. 6 59
PrOAUCHON o huins o st craers sie wmtss somear o sl §' s i s (28) (218)
Proved reserves at December 31, 1986 ................... 263 3,903
Revisions of previous estimates .......................... 12 (23)
Extensions and discoveries .............................. 7 46
Production .......... ... ... . i (29) (201)
Proved reserves at December 31, 1987 ................... @ @
Proved developed reserves at December 31:
1984 268 3,107
BOBE s sscorsmmons scans wsvuns wmessr s wney 505 S8 SAhls U658 L0 T8 T.0% 247 2,939
L L T 228 2,322
FOBT coves v o muesuin 55035 Simimme 5093 7 0% Sabibommnoncs. masnsno. st o soass pisc 223 2,212

Company’s proportionate interests in proved reserves of companies accounted
for by the equity method at December 31:

AR .o s i s . . e e s B A B TS 26 321
1. L S 28 335
TIBO s wovis mops o Baiy s 5 i 5 5 G55, S 5 i e o 20 281
DOBT o vousmrs s & i S1aeess o SREers 35554 8, 70.3 S9008 Hommen sasrin sien 5 — -

(1) All reserve figures are stated after overriding royalties and freehold royalties
but before deduction of provincial royalties.

(2) Includes natural gas liquids reserves of (in millions of barrels): 1987—80;
1986—87 and 1985—90.

(3) Gas reserves are adjusted to a standard heat content of 1000 British thermal
units per cubic foot.
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Reserves as at December 31, 1987

Proved Proved Total
Developed Undeveloped Proved

Before deduction of Provincial Royalties
Crude Oil (millions of barrels) .............. ... ... ... ... 164 9 173
Natural Gas Liquids (millions of barrels) (i) .................. 59 21 80
Natural Gas (billions of cubic feet) (ii) ...................... 2,212 1,513 3,725

After deduction of Provincial Royalties

Crude Oil (millions of barrels) ............................. 142 9 151
Natural Gas Liquids (millions of barrels) (i) .................. 45 16 61
Natural Gas (billions of cubic feet) (ii) ...................... 1,801 1,225 3,026

(i) Includes pentanes plus.

(ii) Natural gas volumes have been adjusted to a standard heat content of 1000 British thermal units
per cubic foot.

Standardized Measure of Discounted Future Net Cash Flows and
Changes Therein Relating to Proved Oil and Gas Reserves

Future net cash flows are based on year end prices, as determined in accordance with existing
regulations, applied to the Company’s proved oil and gas reserves and after deducting future
expenditures to be incurred in developing and producing these reserves. Future income tax expense is
computed by applying the statutory tax rates in effect at year end to the future pre-tax net cash flows
less the tax basis of the properties involved. A 10% discount factor has been applied in determining the
standardized measure of discounted future net cash flow.

The standardized measure of discounted future net cash flows and changes therein relating to
proved oil and gas reserves disclosed in the following tables may be useful for certain comparison
purposes, but should not be construed as representing the fair market value nor the future cash flow of
the Company’s oil and gas properties. Management does not rely upon this information in making
investment and operating decisions, rather those decisions are based upon a wide range of factors,
including estimates of probable reserves as well as proved reserves, and price and cost assumptions
different from those reflected herein.

Standardized Measure of Discounted Future Net Cash Flows
Relating to Proved QOil and Gas Reserves

1987 1986 1985

Future cash inflows. ... ... .. ... ... ... ... . $9,067 $9,923 $17,386
Future production and development costs ......................... 3,826 3,943 4,186
Future income taxes . ... ... ... . it i 1,623 2,018 5,456
Future net cash flows. ...t e 3,618 3,962 7,744
Less 10% annual discount for estimated timing of cash flows......... 1,429 1,677 3,768
Standardized measure of discounted future net cash flows........... $2,189 $2,285 $ 3,976
Company’s proportionate interests in standardized measure of

discounted future net cash flows of companies accounted for by

theiequity method s s womes wae s i e s e T, o s $§ — $ 128 $ 256




REPORT OF INDEPENDENT CHARTERED ACCOUNTANTS

To the Directors of
Amoco Canada Petroleum Company Ltd.

We have examined the consolidated statement of financial position of Amoco Canada Petroleum
Company Ltd. as at December 31, 1987 and 1986, and the consolidated statements of income,
shareholder’s equity, and cash flows for each of the years in the four-year period ended December 31,
1987. Our examinations were made in accordance with generally accepted auditing standards, and
accordingly included such tests and other procedures as we considered necessary in the
circumstances.

In our opinion, these consolidated financial statements present fairly the financial position of
Amoco Canada Petroleum Company Ltd. as at December 31, 1987 and 1986, and the results of its
operations and its cash flows for each of the years in the four-year period ended December 31, 1987 in
accordance with Canadian generally accepted accounting principles applied on a consistent basis.

Calgary, Alberta, Canada PRICE WATERHOUSE
February 8, 1988 CHARTERED ACCOUNTANTS
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AMOCO CANADA PETROLEUM COMPANY LTD.

CONSOLIDATED STATEMENT OF INCOME
(Thousands of Canadian Dollars)

Year Ended December 31

1987 1986 1985 1984
Revenues:
Sales and other operating revenues
(net of royalties):
Affiliated companies ................. $ 359,409 $ 180,034 $ 482140 $ 308,614
DB .« coovinieiizie et mises nasans e e mmaieyors 1,120,980 1,144,960 1,507,521 1,247,573
Other ineome: ... c o sa6s witns o sae o 31,270 19,368 25,177 31,608
1,511,659 1,344,362 2,014,838 1,677,795
Costs and expenses:
Purchased crude oil and petroleum
17 (113 11Ty o P LN 677,783 566,036 896,033 619,982
Operating expenses .................... 157,945 179,139 172,957 154,777
Exploration expenses................... 67,459 73,489 99,635 82,740
Selling and administrative expenses. ... .. 71,661 80,306 58,024 48,116
Foreign currency (gain) loss............ 22,704 (844) (37,723) (22,238)
Taxes other than income taxes .......... 9,575 40,020 111,136 129,839
Depreciation, depletion, amortization,
retirements and abandonments........ 136,074 101,416 79,992 150,821
Interest expense (principally Amoco
Corporation in 1987 and 1986) ....... 51,138 17,032 9,700 1,545
Equity (income) loss in joint venture. ... 32,033 (836) 7,133 3,580
1,226,372 1,055,758 1,397,787 1,169,162
Income before income taxes .............. 285,287 288,604 617,051 508,633
ENCOIME TAXES o ey e s0iv% 20 o S.aa0 aes 139,596 130,071 384,865 314,461
Net inCOMEe . .. oiiiii e $ 145,691 $ 158,533 $ 232,186 $ 194,172

(The accompanying notes are an integral part of these statements)
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Net income

Net income

Net income

Net income

AMOCO CANADA PETROLEUM COMPANY LTD.

CONSOLIDATED STATEMENT OF SHAREHOLDER’S EQUITY
(Thousands of Canadian Dollars)

Capital Retained Shmzohtﬁider's
Stock Earnings Equity

Balance at December 31, 1983 .. ........ ... .. $7.661 $ 956,469 $ 964,130
.............................................. — 194,172 194,172

Balance at December 31, 1984 . ...........00 .. 7,661 1,150,641 1,158,302
.............................................. — 232,186 232,186
............................................... - (200,000)  (200,000)

Balance at December 31, 1985 .. ... .o iiit ittt 7,661 1,182,827 1,190,488
.............................................. — 158,533 158,533
............................................... — (686,000) (686,000)

Balance at December 31, 1986 .. ..., 7,661 655,360 663,021
.............................................. — 145,691 145,691

Balance at December 31, 1987 .. ... ...t $7.661 $ 801,051 $ 808,712

(The accompanying notes are an integral part of these statements)
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AMOCO CANADA PETROLEUM COMPANY LTD.

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
(Thousands of Canadian Dollars)

ASSETS
December 31
1987 1986
Current assets:
CASI s sim s et i 20 T B AR eta shms a e asise S SR N N & $ 119 $ 727
Marketable securities at cost, which approximates market............ 416,430 263,332
Accounts receivable. . ... ... 267,703 246,574
INVENLOTIES s v & o5 e wonns mel saihh Jaihs 055 vaies Soh s oo Lot sas ¢ bes 3 59,428 43,840
Prepaid eXpenses .. .....ouitiiiii e 873 932
744,553 555,405
Investment and other assets:
Investment in joint venture . ........... ... i, 39,381 61,998
Other a8SetS . . ..ottt et e e 19,615 14,301
58,996 76,299
Properties—at cost, less accumulated depreciation, depletion, amortiza-
tion, retirements and abandonments of $999,109 at December 31, 1987
and $878,984 at December 31, 1986 (The successful efforts method of
accounting is followed for costs incurred in oil and gas producing
ACHVIHESY S, woborn snonn s wisres e s Shes £oirs it s s & et D & 1,353,783 1,349,597
$2,157,332  $1,981,301
LIABILITIES AND SHAREHOLDER’S EQUITY
Current liabilities:
Accounts payable ... ... .. ... L. $ 215,261 $ 177,521
Acorusd HabiBes : o s cwma o vmns sinre s svws Sy vat s s i 13,963 13,527
Income taxes PAYADIE .. iiiit,ivniains s son srieienn s o saios sio 5 0s 34,436 12,105
263,660 203,153
Deferred production revenue ................. i, 125,766 143,606
Deferred inComMBRAKES - .. cos & s snivs sisas s s s s s S e o 459,988 472,315
Advance from Amoco Corporation ................cc i, 499,206 499,206
Shareholder’s equity:
Capital stock . ... 7,661 7,661
Retained BAIMINES .. oo s s o b o s s Soms 598y va5 1 v 5 801,051 655,360
808,712 663,021
$2,157,332 $1,981,301

(The accompanying notes are an integral part of these statements)
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AMOCO CANADA PETROLEUM COMPANY LTD.

CONSOLIDATED STATEMENT OF CASH FLOWS
(Thousands of Canadian Dollars)

Year Ended December 31

1987 1986 1985 1984
Cash provided by operating activities:
INEEINCOMIE. oo vaves Saiss s oo sieisie il s $145,691 $158,533 $232,186 $194,172
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation, depletion, amortization,
retirements and abandonments............ 136,074 101,416 79,992 150,821
Decrease (Increase) in accounts receivable .. 166 149,749 (26,816) (50,873)
Decrease (Increase) in inventories .......... (15,588) 29,961 (22,237) (17,260)
Increase (Decrease) in payables and accrued
liabilities. . ..., 48,178 (124,421) (11,500) 78,070
Deferred taxes and other items.............. 13,873 (11,296) 4,879 6,897
Net cash provided by operating activities ...... 328,394 303,942 256,504 361,827
Cash provided by (used in) investing activities:
Payments on capital expenditures ............. (156,318)  (137,906)  (209,646)  (140,983)
Investment in joint venture . .................. (9,416) 6,970 (668) (7,045)
Proceeds from disposition of property, plant and
EQUIDINENEciicids viorin esone winge svesuie svefe siosenterasess 7,156 2,492 2,797 4,016
Net cash used in investing activities ........... (158,578)  (128,444)  (207,517)  (144,012)
Cash provided by (used in) financing activities:
Advance from Amoco Corporation ............ — 499,206 — —
Cash dividends paid. . ........................ — (686,000)  (200,000) —
Repayment of long-term debt ................. — — — (100,000)
Net cash used in financing activities — (186,794)  (200,000)  (100,000)
Net increase (decrease) in cash and
marketable securities...........iiiiiiiinint, 169,816 (11,296)  (151,013) 117,815
Currency translation on foreign cash and
marketable securities.............. ... ... ..., (17,326) (2,959) 12,155 8,343
Cash and marketable securities—beginning
OF Y OBRET s Al witeis o eis sos UGS T ab o 264,059 278,314 417,172 291,014
Cash and marketable securities—end of vear ..... $416,549 $264,059 $278,314 $417.172

(The accompanying notes are an integral part of these statements)
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AMOCO CANADA PETROLEUM COMPANY LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Thousands of Canadian Dollars, Except as Noted)

Note 1. Summary of Significant Accounting Policies:

The consolidated financial statements of Amoco Canada (a wholly-owned subsidiary of Amoco
Corporation) have been prepared by management in accordance with generally accepted accounting
principles in Canada which, in the case of Amoco Canada, conform in all material respects with those
in the United States. The more significant of Amoco Canada’s accounting policies are summarized
below:

Principles of Consolidation

The consolidated financial statements include the accounts of Amoco Canada and two wholly
owned subsidiaries.

Inventories

Inventories are carried at the lower of current market value or cost. Cost is determined under the
last-in, first-out (LIFO) method for substantially all inventories.

Costs Incurred in Oil and Gas Operations

Amoco Canada follows the successful efforts method of accounting. Costs of property acquisition,
successful exploratory wells, all development costs (including the cost of certain injected materials in
enhanced recovery projects), and support equipment and facilities are capitalized. Unsuccessful
exploratory wells are expensed when determined to be nonproductive. Production costs, overhead,
and all exploration costs other than exploratory drilling are charged against income as incurred.

Depreciation, Depletion, and Amortization

Depreciation of plant and equipment, other than oil and gas facilities, is computed on a straight-
line basis over the estimated economic lives (5 to 40 years) of the facilities. Depletion of the cost of
proven oil and gas properties, amortization of related intangible drilling and development costs, and
depreciation of production equipment are computed on the unit-of-production method. The portion of
costs of unproved properties estimated to be nonproductive is normally amortized over projected
holding periods.

Retirements and Abandonments

Upon normal retirement or replacement of plant and equipment, the gross book value of such
facilities (less salvage) is charged to accumulated depreciation. Gains or losses from unusual retire-
ments or sales are credited or charged to income.

Maintenance and Repairs

All maintenance and repair costs are charged against income. Renewals and improvements are
capitalized.
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AMOCO CANADA PETROLEUM COMPANY LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS— (Continued)
(Thousands of Canadian Dollars, Except as Noted)

Income Taxes

Provision is made in Amoco Canada’s accounts to reflect the tax effects of differences in the timing
of reporting transactions for financial statement and income tax purposes. Investment tax credits are
deducted from the cost of the related expenditures.

Deferred Production Revenue

Deferred production revenue comprises amounts received under take-or-pay gas contracts which
will be recognized as income when the related product is delivered to the purchaser.

Translation of Foreign Currencies

Amoco Canada sells a significant amount of product for export, principally to affiliated companies,
which transactions are denominated in U.S. dollars and translated at the rate of exchange prevailing at
the date of the transaction. Other amounts denominated in U.S. dollars (including amounts due from
or to affiliated companies and certain marketable securities investments) are translated at the rate of
exchange prevailing at the Consolidated Statement of Financial Position date. Gains and losses
resulting from these translations are reflected in income as they occur.

Joint Venture Operations

Substantially all of the exploration and production activities of Amoco Canada are carried out
through joint ventures. The assets, liabilities, and results of operations of these joint ventures are
proportionately consolidated. As at December 31, 1987 Amoco Canada’s 50 percent investment in the
unincorporated Detour Lake gold mine joint venture was accounted for at estimated net realizable
value since a plan exists to dispose of the investment. In prior periods, the investment was accounted
for by the equity method.

Note 2. Marketable Securities:
Marketable securities held at December 31, 1987 and 1986 comprised the following:

1987 1986
Government of Canada securities .................... $ 6,476 $ 5,463
Commercial paper........... ..., 344,700 —
Eurodollar term deposits ............................ 65,254 257,869
Totalich svie s s setos i © ss seraeasi dan $416,430 $263,332

Note 3. Inventories:

Inventories at December 31, 1987 and 1986 are shown in the following table:

1987 1986
(€41 0s -0 171 L R OO $ 1,443 $ 2314
Naturaligasiliguids:. . oo 50 s voie s Samenriss sasos b s 46,541 25,197
Other products (principally sulphur) ................... 11,096 15,808
Materials and supplies) : vt v svs s s S8y o 14 348 521
T ORAl o s T 5 o ssanae o imnge eiFass. $5ia b $59,428 $43,840




AMOCO CANADA PETROLEUM COMPANY LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS— (Continued)
(Thousands of Canadian Dollars, Except as Noted)

Substantially all of Amoco Canada’s inventories are valued on the LIFO method. If these
inventories were instead valued on the FIFO method, the inventory at December 31, 1986 would have
been higher by approximately $2.4 million. At December 31, 1987, the difference was not significant.

During the two years ended December 31, 1987, Amoco Canada reduced certain inventory
quantities that were valued at lower LIFO costs prevailing in prior years. These reductions were not
material.

Note 4. Property, Plant and Equipment:

Investment in properties at December 31, 1987 and 1986, detailed by industry segment was as
follows:

1987 1986
Gross Net Gross Net
Exploration and Production............ $2,240,599 $1,282 605 $2,116,806 $1,275,271
Supply and Marketing . ................ 109,032 70,933 108,377 74,023
Other Operations ..................... 3,261 245 3,398 303
Total - oo inovns sosimn $2.,352,892 $1,353,783 $2,228,581 $1,349,597

Note 5. Investment in Joint Venture:

Amoco Canada’s investment relates to its interest in the Detour Lake gold mine. Its 50 percent
interest in the net assets of the joint venture as of December 31, 1987 and 1986 comprised the
following:

1987 1986
Net:working: capitalurec o com s voms oo ponm s v voan $ (233) $ 2,009
Property, plant and equipment, net..................... 39,614 59,989
Total ... $39,381 $61,998

Note 6. Capital Stock:
The authorized capital stock of Amoco Canada is as follows:
15,000,000 Common Shares, without par value

1,308,894 Preferred Shares, Series A, entitled to a noncumulative cash dividend of $10 per share,
per annum, without par value

7,191,106 Preferred Shares, Series B, entitled to a noncumulative cash dividend of $12 per share,
per annum, without par value

During the four years ended December 31, 1987, 766,101 common shares were issued and
outstanding; no preferred shares were outstanding during the period.
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Note 7. Related Party Transactions:

The consolidated financial statements include transactions with Amoco Corporation and affiliated

companies as follows:
Year Ended December 31

1987 1986 1985 1984
Balance, beginning of year.............. $(456,004) $ 155,000 $ 174,996 $ 118,831
Sales to affiliated companies .......... 359,409 180,034 482,140 398,614
Purchases from affiliated companies ... (6,728) (943) — —
Interest on advances to Amoco Fabrics
s s st e nste savessimmetns issi o oheise oo 1,703 2,972 3.392 3,680
Interest on advance from Amoco
COrporation ... sawen son wass b0 ¥ apn o (51,579) (15,430) - —
Corporate general and administrative
ChAIEES « . v e e oo (21,001) (20,508) (19,418) (17,243)
Cash advances, reimbursements,
collections: ete:, s nmersams seme s e (306,474) (757,129) (486,110) (328,886)
Balance,end ofyear ................... $(480,674)  $(456,004) § 155,000 $ 174,996

By classification in the Consolidated Statement of Financial Position:
December 31

1987 1986
Accounts receivable:
Amoco Fabriecs Ltd. ...... ..., $ 15,523 $ 24,950
ERher affiliates: oo il ~ o o v v s sation wems 37,565 26,016
Accounts pavablé . v seny vvs dues st s e s (34,556) (9,697)
ORRET ABSEES os e st asiee ks § sies SE0hE 5558 Tiadais 69 o — 1,933
Advance from Amoco Corporation ............... (499,206) (499,206)
TOAl . e vev e e emteenennanneaseens $(480,674)  $(456,004)

The advance from Amoco Corporation of $499.2 million, secured by a demand promissory note,
bears interest at the Canadian Imperial Bank of Commerce prime rate plus one half of one percent and
has no fixed repayment terms. Demand for repayment will not be initiated by Amoco Corporation
without giving Amoco Canada at least 370 days notice.

Accounts receivable from Amoco Fabrics Ltd. largely represent amounts due pursuant to an
agreement whereby Amoco Canada agreed to fund working capital needs of Amoco Fabrics Ltd.
Advances under this agreement bear interest at short-term market rates.

Certain employees of Amoco Canada participate in Amoco Corporation’s stock option and
incentive compensation plans. Costs associated with these plans are charged to Amoco Canada.

The remaining transactions were incurred during the normal course of business and generally
were non-interest bearing. Purchases from affiliated companies include costs related to product
purchases and the periodic acquisition of tangible assets. Corporate general and administrative charges
represent the costs of data processing and telecommunications, research and development activities,
and financial and administrative functions provided by Amoco Corporation. The charges for these
services are based largely upon Amoco Corporation’s cost to provide them.
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Note 8. Retirement Plan:

Amoco Canada has a defined benefit pension plan covering substantially all employees. Plan
benefits are generally based on employees’ years of service and average final compensation. The cost of
the plan is borne by Amoco Canada. Amoco Canada makes annual contributions to the plan in amounts
that are intended to provide for the cost of pension benefits over the service lives of employees.

In 1985 and 1984 pension expense of $4.2 million and $4.4 million, respectively, was accounted for
in accordance with the provisions of United States APB Opinion No. 8. Effective January 1, 1986,
Amoco Canada adopted the provisions of United States Financial Accounting Standards Board
(“FASB”) Statement No. 87, “Employers’ Accounting for Pensions”, which generally conforms to the
recommendations of the Canadian Institute of Chartered Accountants. The effect of applying this
Statement, including changes in certain actuarial assumptions, was not material.

The components of 1987 and 1986 net pension expense were as follows:

1987 1986
Service cost—benefits earned during the year .. .. $ 3,246 $ 3,321
Interest cost on projected benefit obligation. .. ... 5,579 3,867
Actual (return) loss on assets ................... $ 769 $(7,355)
Less—Unrecognized gain (loss) ................. (7.242) (6,473) 1,309 (6,046)
Amortization of unrecognized amounts .......... (630) (939)
Net pension expense ....................... $ 1,722 $ 203

The status of the plan funding as of December 31, 1987 and 1986 was as follows:
1987 1986

Fair value of plan assets, principally equity and fixed income securities $ 66,772 $ 70,366
Actuarial present value of benefit obligations:

Vested ' Benehits . . son s omm s o 5oms o5 5 fa 5000 Seill sk fih o 36,262 39,031
Notisvested Benetits .. o voiams sas s a5 s a0 2800 645 vt v is d 82 271
Accumulated benefit obligation . ........civesemsvunn cnnroie Jia A 36,344 39,302
Additional benefits based on estimated future salary levels.......... 17,872 13,950
Projectedbenefit obligation: . . .. ¢ccn vaws son wimmamoy inseast s 54,216 53,252
Excess of plan assets over projected benefit obligation................ 12,556 17,114
Unrecognized net 108ses .. ... 4,933 3215
Unrecognized prior service costs ............oivuiiiiiiiineeinnnnnn 190
Unrecognized net gains at date of adoption of FASB Statement No. 87 (18,792) (19,731)
Prepaid (Accrued) pension cost............ooiiiiiiii $ (1,113) §$ 598

The assumptions used for the pension plan for 1987 and 1986 were as follows:

1987 1986
Discount rate for service and interest costs .......................0 9.0% 9.0%
Discount rate for projected benefit obligation ....................... 10.5% 9.0%
Rate of increase in compensation units .....................00...... 6-7%% 6.0%
Long-térm: rate of return on assets « ... ive e v sony v sben sumvang s 9.5% 9.5%
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The increase during 1987 in the projected benefit obligation and pension expense reflects, in part,
changes in certain actuarial computation procedures. The increase in the projected benefit obligation
was substantially offset by the change in the assumed discount rate.

Employees are also eligible to participate in defined contribution plans by contributing a portion
of their compensation. Amoco Canada matches contributions up to specified percentages of each
employee’s compensation. Matching contributions charged to income were $3.2 million in 1987, $3.3
million in 1986, $3.3 million in 1985 and $3.2 million in 1984.

Note 9. Leases:

Amoco Canada leases various types of properties including buildings, data processing equipment,
and other facilities primarily through operating leases. Total rental expense applicable to operating
leases was $15.1 million in 1987, $16.3 million in 1986, $15.1 million in 1985, and $14.6 million in 1984.

Minimum rentals payable on noncancelable operating leases with terms of one year or more are as
follows as of December 31, 1987:

JOBE . cvivrs cvatlivmmn v voamm smsrasmatio e $11,400
LG8+ i v v s & o s s e s 10,600
VOO0 5 srane s s vt v § T SRVET b TIDISIEATE & 8,321
BOOL ... cooorne sonn mimimondopmss i mamoe puilis 355 Hoateyd Yl 3 7,574
D e e viats e vinite. asace, sisEanerasags esaEe 8 7,537
After 1992 . ... e 50,872

Total Minimum Rentals. ... .. $96,304

Note 10. Taxes:

Taxes other than income taxes include:

Year Ended December 31

1987 1986 1985 1984
Petroleum and Gas Revenue Tax .............. $(1,026)  $29,620 $102,376 $117,849
PropertViaXesi: s o oot s asg 56 s usew vy o 8,281 7,794 7,395 8,371
OYher: = . T Yo fabs e maes S S eaes e ¢ 2,320 2,606 1,365 3,619
TPORAL . S somsmnarens s i B TR $ 9,575 $40,020 $111,136 $129,839

The provision for income taxes was composed of:

Year Ended December 31

1987 1986 1985 1984
CUITEnt coi oo .05 sioens i alafes Bas wips B85 e $151,923 $110,003 $373,776 $329,850
BIELENITE.. ... .cemn oen metiies S50 3,578 HaeE, 0658 SI0HS% or6 (12,327) 20,068 11,089 (15,389)
ALOtALR. 2rei: sicisiciminge sianete suoid) Sisiess 578 $139,596 $130,071 $384,865 $314,461
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The reported income tax provisions differ from the amounts that would have resulted had the
reported income before income taxes been taxed at the Canadian federal statutory tax rate. The
principal reasons for the differences between the actual amounts provided and that which would have

resulted from the application of the statutory rate were as follows:
Year Ended December 31

1987 1986 1985 1984
Statutory federal income taxrate........................... 45.5%  46.0%  46.0%  46.0%
Increase (reduction) resulting from:
Non-deductible crown royalties and other provincial pay-

IONES uvivsnss svovars i snenese wiorsen siemons svet SiapaaTrn SOm W7o § s 25.2 22.0 22.5 30.3
Resource allowance . ...........coiiiiiiiiiiiininnnn.. (18.6) (16.4) (16.4) (21.4)
Non-deductible Petroleum and Gas Revenue Tax .......... (0.1) 4.7 7.6 10.7
Depletion allowanice: . o v onss s ans sswin sios 3 s v (1.4) (2.0) (0.7) (1.0)
i T T Ty pe— 1.3 1.9 1.1 —
Incremental provincial taxes including manufacturing and

processing cretit & ..« cus convn wondaus aves sovess e s & 2.8 (2.2) 2.4 1.8
Provincial royalty tax rebates .........coviiniiiiiiininn, (3.0) (2.7) (1.5) (2.2)
BT | onis ofainus sudssms o Qs HEws S5 & 2575 G055 B (2.8) (6.2) 1.4 (2.4)

Effectiveiincome: Eaxirate: - vo. s i i i sss o Sees s & 489% 451% 624% 61.8%

The aggregate deferred income tax provision represents the effect of the following timing

differences between book and tax income:
Year Ended December 31

1987 1986 1985 1984

Accelerated depreciation deducted for tax purposes

in excess of book provision ..................... $(13,222)  $16,610 $17.447 $ 11,749
Book provision for intangible drilling and develop-

ment costs in excess of deduction for tax purposes. . (809)  (14,211) (6,436) (32,175)
Cost of oil and gas properties deducted for tax

purposes in excess of book amortization....... e 3,452 19,385 1,647 5,346
OMhEr: (Me) v vaTs v §.055 26 & 50 susions wune o amms spmmne (1,748) (1,716) (1,569) (309)

Total deferred income tax provision ....... $(12,327)  $20,068 $11,089 $(15,389)

Note 11. Contingent Liabilities:

Amoco Canada and other participants of the ProGas project have entered into an agreement with
Nova, an Alberta Corporation, to act as a guarantor in the event of default of ProGas regarding cost of
service due to Nova. Amoco Canada’s maximum exposure as of December 31, 1987 was estimated at
$4.1 million per year until expiration of the guarantee in 2001, and is dependent upon the occurrence
of certain events, the probability of which is considered unlikely.

Amoco Canada is one of eleven companies, along with the government of Alberta, named as
defendants by the Lubicon Lake Indian Band in a $900 million claim for damages and retroactive
royalty payments, concerning certain lands in Northern Alberta in which Amoco Canada has an
interest. This action was commenced in the Court of Queen’s Bench of Alberta after having been
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dismissed from the Federal Court in 1980 in respect of all defendants, other than the Government of
Canada, for lack of jurisdiction of the court in which the action was filed. The plaintiff and corporate
defendants are presently negotiating a discontinuation of the action against the corporate defendants.
The extent of liability, if any, with respect to the total claim, cannot be determined at this time.

Amoco Canada has been notified that three shareholders of Dome Petroleum Limited (“Dome”)
have initiated separate lawsuits in certain United States courts all of which named Amoco Canada as a
co-defendant. In part, each of the suits seeks an order declaring the Arrangement Agreement (See
Note 16) between Amoco Canada and Dome null and void, or, alternatively, actual damages,
consequential damages and punitive damages of an unspecified amount. Amoco Canada is not able to
make a meaningful assessment of the outcome of these suits at this time.

Amoco Canada also has various other suits and claims pending against it for which, in Amoco
Canada’s opinion, the ultimate liability will not be material in relation to its consolidated financial
position.

Note 12. Information by Industry Segment:

The following financial information by industry segment for the four years ended December 31,
1987, has been prepared in accordance with the recommendations of the Canadian Institute of
Chartered Accountants and the provisions of United States FASB Statement No. 14, “Financial
Reporting for Segments of a Business Enterprise”.

1987 1986 1985 1984
Revenues:

Petroleum Operations
Exploration and Production(1) ......... $ 729,023 $ 725,765 $ 995,266 $ 939,536
Supply and Marketing(2) .............. 1,245,572 1,043,502 1,442,441 810,105
Unallocated corporate amounts .......... 27,948 17,734 26,751 37,135
Intersegment sales(3) ................... (490,884) (442,639) (449,620) (108,981)
Total revenues . oo cowa e o $1,511,659 $1,344,362 $2,014,838 $1,677,795

Operating profit (loss):

Petroleum Operations
Exploration and Production............ $ 299,712 $ 270,792 $ 543,884 $ 435,986
Supply and Marketing .. ............... 43,983 17.628 66,115 47,520
Orther OPeTations oy -vain wox v s wag yo (3,185) (1,354) (2,866) (6,883)
Total operating profit ......... 340,510 287,066 607,133 476,623
Equity income (loss) in joint venture....... (32,033) 836 (7,133) (3,580)
Corporate revenues and interest expense. ... (23,190) 702 17,051 35,590

Income before income taxes ... $ 285,287 $ 288,604 $ 617,051 $ 508,633
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1987 1986 1985 1984
Identifiable assets:
Petroleum Operations
Exploration and Production............ $1,428,192 $1,384,066 $1,377,395 $1,299.040
Supply and Marketing................. 272,776 270,157 415,509 331,474
Other Operations . ...................... 434 1,021 1,010 352
Total identifiable assets........ 1,701,402 1,655,244 1,793,914 1,630,866
Investment in joint venture................ 39,381 61,998 68,132 74,597
Unallocated corporate amounts (cash and
marketable securities) ................... 416,549 264,059 278,314 417,172
Total assets .................. $2,157,332 $1,981,301 $2,140,360 $2,122,635
Capital expenditures:
Petroleum Operations
Exploration and Production............ $ 146,658 $ 127,103 $ 202,449 $ 140,813
Supply and Marketing . ................ 686 17,195 3,260 3,383
Corporate-and Other . s wa < com s s i - 8 45 9 21
Total . ¢ uu zonns v s s s e g $ 147352 $ 144343 $ 205,718 $ 144217
Depreciation and related charges:
Petroleum Operations
Exploration and Production............ $ 132,239 $ 98179 $  77.236 $ 145,729
Supply and Marketing . ................ 3,829 3,233 2,823 5,065
Corporate and other .................... 6 4 (67) 27
Totalnmnt s ofn o, wo) nl 3 $ 136,074 $ 101,416 $ 79,992 $ 150,821
EXDOTt sales s onwan vireh i & o S09 v S oeh + $ 484,540 $ 313,265 $ 576,265 $ 447018

(1) Prior to decontrol of Canadian crude oil marketing, effective June 1, 1985 (See “Government
Regulation of the Oil and Gas Industry Applicable to Amoco Canada and Dome”), essentially all
of Amoco Canada’s proprietary crude oil was sold to the Alberta Petroleum Marketing

Commission.

(2) For the year 1987 and 1986, Supply and Marketing segment revenues include crude oil sales to
Imperial Oil Limited amounting to $205 million and $212 million, respectively.

(3) Intersegment sales of crude oil, related petroleum products, and sulphur from Exploration and
Production to the Supply and Marketing segment are accounted for at prices which approximate

arm’s-length market prices.

Note 13. Other Income Statement Data:

Maintenance and repairs ........................
Research and development ................... ...

Year Ended December 31

1987 1986 1985 1984
842,421 $46,935 $54,777 $45,334
$13,428  $13,503  $11.450  $11,911
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OIL AND GAS EXPLORATION AND PRODUCTION ACTIVITIES

The supplemental information about oil and gas exploration and production activities is reported
in accordance with the provisions of United States FASB Statement No. 69, “Disclosures about Oil and
Gas Producing Activities”.

Results of Operations for Qil and Gas Producing Activities
Year Ended December 31

1987 1986 1985 1984
Qil and gas production revenues:
Intersegment ................. oo, $447.751 $375,958 $386,981 $ 69,400
Trade ..ot e 206,154 245,281 507,830 803,502
her TEVENIOS...2 iy viore csslie winle susinis soioe 4 sloms i 75,118 104,526 100,455 66,634
Total revenues ................. 729,023 725,765 995,266 939,536
Production costs:
Taxes other than income .................. 7,752 39,074 110,576 126,924
Other production costs . ................... 181,077 211,653 155,685 140,597
Exploration expenses........................ 67,451 73,435 98,167 80,111
Depreciation, depletion, amortization,
retirements and abandonments............. 128,313 93,194 73,176 141,680
Other related costs ..., 44718 37.617 13,778 14,238
Total costs .........cccovenonn.. 429 311 454,973 451,382 503,550
Operating profit & -o: : s sons v v s wom e 299,712 270,792 543,884 435,986
Income tax exXpense .......cc.icevvveceaseviss 126,470 123,469 351,565 287.994
Results of operations . ........... $173,242 $147,323 $192.,319 $147,992

0il and gas production revenues reflect the market prices of net production sold or transferred,
with appropriate adjustments for royalties, net profits interest, and other contractual provisions. Other
revenues primarily represent sulphur sales and natural gas processing fees. Taxes other than income
include the Canadian federal government Petroleum and Gas Revenue Tax and property taxes. Other
production costs are lifting costs incurred to operate and maintain producing wells and related
equipment, including such costs as operating labor, repairs and maintenance, materials, supplies, and
fuel consumed. Production costs include administrative expenses, attributed currency gains or losses,
and depreciation applicable to support equipment associated with production activities.

Exploration expenses include the costs of geological and geophysical activity, carrying and
retaining undeveloped properties, and drilling exploratory wells determined to be non-productive.
Depreciation, depletion, amortization, retirements and abandonments relate to capitalized costs
incurred in acquisition, exploration, and development activities and does not include depreciation
applicable to support equipment. Income taxes are generally assigned to the operations that give rise to
the tax effects. Results of operations do not include corporate revenues and interest expense nor their
associated tax effects.
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Average Price and Cost Data

Average sales prices (including transfers) and production costs per unit of oil and gas produced
are as follows:
Year Ended December 31

1987 1986 1985 1984
(Canadian dollars per unit)

Product revenues
Crude oil and natural gas liquids

Crude oil (dollars per barrel) .................... $22.69 $19.14 $35.83 $34.04
Natural gas liquids (dollars per barrel)............ $10.72 $12.39 $21.45 $20.69
Natural gas (dollars per thousand cubic feet) ........ $ 1.81 $ 2.32 $ 276 % 3.03
Production costs (dollars per equivalent barrel) ....... $ 4.64 $ 7.03 $ 7.32 $ 7.56

Production costs are shown on a dollar-per-barrel basis after converting natural gas into
equivalent barrel units on the basis of relative energy content. The production cost data includes the
Petroleum and Gas Revenue Tax which on an equivalent barrel basis averaged $0.83 in 1986, $2.81 in
1985, and $3.33 in 1984. The Petroleum and Gas Revenue Tax was eliminated effective October 1986.

Standardized Measure of Discounted Future Net Cash Flows
Relating to Proved Oil and Gas Reserves

The standardized measure of discounted future net cash flows relating to proved oil and gas
reserves is prescribed by United States FASB Statement No. 69. The statement requires measurement
of future net cash flows through assignment of a monetary value to proved reserve quantities and
changes therein using a standardized formula. The amounts shown are based on prices and costs at the
end of each period, statutory tax rates, and a 10 percent annual discount factor. Because the
calculation assumes static economic and political conditions and requires extensive judgment in
estimating the timing of production, the resultant future net cash flows are not necessarily indicative of
the fair market value of estimated proved reserves, but provide a reference point that may assist the
user in projecting future cash flows.

Summarized below is the standardized measure of discounted future net cash flows relating to
proved oil and gas reserves for the four years ended December 31, 1987.

December 31
1987 1986 1985 1984
(Millions of Canadian Dollars)
Fiituie cash inRoWs i o vrs vin s v soes e s 2.0 $8,116 $8,820 $14,881 $14,654
Future development and production costs........... 2,918 2,993 3,770 5,972
Putire INCOME tARES. & cunin oo & oo 502 04 505 Gavid Gl 2,527 2,752 5,536 5,667
Future net cash flows ................. 2,671 3,075 5,575 3,015
Ten percent annual discount....................... 1,369 1,547 2,916 1,599
Discounted net cash flows ............. $1,302 $1,528 $ 2659 $ 1,416

Future cash inflows are computed by applying the year-end prices of oil and gas to proved reserve
quantities. Future price changes are considered only to the extent provided by contractual arrange-
ments. Future development and production costs are estimated expenditures to develop and produce
the proved reserves based on year-end costs and assuming continuation of existing economic
conditions. Future income taxes are calculated by applying appropriate statutory tax rates to future
pre-tax net cash flows from proved oil and gas reserves less recovery of the tax basis of proved
properties, and adjustments for permanent differences.
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Statement of Changes in Standardized Measure of Discounted Future Net Cash Flows

The following table details the changes in the standardized measure of discounted future net cash
flows:

Year Ended December 31
1987 1986 1985 1984
(Millions of Canadian Dollars)
Balance at January L .. .......cqueh s iiins et sos s owe $1.528 $2,659 $1,416 $1,178
Changes resulting from:
Sales and transfers of oil and gas produced, net of
Production COSEE ... + -v.ocvn sxmie 093 2555 wiiis Sins i (465) (371) (629) (605)
Net changes in prices, and development and
DrOANEHON BOSES ¢ 5ese ros o s swwim sisvmin wiwommimims mioin (164)  (2,580) 813 767
Current year expenditures for development ....... 127 136 155 122
Extensions, discoveries, and improved recovery, less
related COSES . ..vvvirirei i e 209 56 549 258
Purchases (sales) of reserves in place............. 2 — (10) (7)
Revisions of previous quantity estimates .......... (186) (89) (1) (10)
Accrebion -0 dISCOUNE wtin comn wems wes st ssboeise sie 305 568 439 339
Net change in income taxes...................... 161 1,364 23 (716)
O DN o i it s tagear s ke stwsonsimispaNetEuctspureis ofs (215) (215) (96) 90
Balatice at Decemberidl. .. hs soms oo s sivie st siare ove $1,302 $1,528 $2.659 $1,416

Estimated Proved Reserves

Net proved reserves of crude oil (including condensate), natural gas liquids (“NGL”), and natural
gas at the beginning and end of 1987, 1986, 1985 and 1984 with the detail of changes during those years,
are presented below. All of Amoco Canada’s oil and gas reserves are located in Canada. Proved
reserves cannot be measured exactly and the estimation of reserves involves judgmental and subjective
determinations. Reserve estimates must be reviewed and adjusted periodically to reflect additional
information gained from reservoir performance, new geological and geophysical data, and economic
changes. The estimates were prepared by Amoco Canada’s engineers and are based on current
technology and economic conditions. Amoco Canada considers such estimates to be reasonable and
consistent with current knowledge of the characteristics and extent of proved production. The
estimates include only those amounts considered to be proved reserves and do not include additional
amounts that may result from extensions of currently proved areas, or amounts that may result from
new discoveries in the future, or from application of secondary or tertiary recovery processes not yet
determined to be commercial. Proved developed reserves are those reserves that are expected to be
recovered through existing wells with existing equipment and operating methods.
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Crude Natural
0il NGL Gas

(Millions of Barrels) (Billions of
Cubic Feet)

Proved reserves:

December L8 ..« wor vimie se¥aie wiusee s s s ssmeis rmcs 162 33 2,262
Revisions of previous estimates ........................ 5 3 (90)
Improved recovery applications. ....................... 3 - 2
Extensions, discoveries, and other additions ............. 16 1 61
Sales of reserves inplace ..........cooiiiiiiiiiiin.. (1) - (1)
PrBAGORIIIT £ s v wiossrs snjointiiten sismivyaen wsms wmnsd sacece wiocs (16) (4) _(89)

December 31, 1984 .. .. ... .t 169 33 2,145
Revisions of previous estimates ........................ 3 — (14)
Improved recovery applications........................ 15 1 3
Extensions, discoveries, and other additions . ............ 21 - 148
Production ........c.ouiiiiiiiiiii s (15) (4) - 07)

December 31UFI085 . .o naivd siniind S 5 500 i fraies shrm s wsd il 193 30 2,185
Revisions of previous estimates ........................ (9) 2 95
Extensions, discoveries, and other additions............. 2 = 25
Produton 95 s ces 2ol vdes smeeioh swws dhas s e s (17) (3) (94)

December 31, 1986 .. ...t ieae e 169 29 2,211
Revisions of previous estimates ........................ 6 2 2
Improved recovery applications. ....................... 16 — 1
Extensions, discoveries, and other additions............. 4 = 34
Purchases of reservesinplace ......................... — — 6
Sales of reservesinplace ...........coviiiiiiiiiai.t = - (5)
Produetion =i s fouh swsmamns o s i 0iis e wee e (18) (3) (114)

December 31, 1987 ...ttt i 177 28 2,135

Proved developed reserves:

December 31, 1984 ... ... ... i 159 30 1,808
December 31, 1985 . ...ttt it 163 27 1,881
Dieceinber 3l "FO86 . & swe swvan siars, sisgs v aies Smed S5 161 26 1,899
Deceinber:3L 18T o ¢ s o e seis o875 SRR SiE S5 § i 168 26 1,849

Capitalized Costs

The following table summarizes capitalized costs for oil and gas exploration and production
activities, and the related accumulated depreciation, depletion, and amortization.

December 31

1987 1986 1985 1984

Unproved properties:

Gross assets . ..ovoviiveeeriresnoronnans $ 158,761 $ 148221 $ 173,144 § 157,745

Accumulated amortization . ............. 35,343 37,168 58,369 74,188

Nt assets mites bans nies dens Sada g i $ 123418 $ 111,053 $ 114775 $ 83,557
Proved properties:

(PR ASSEIE v o e siers wwe o T sara s o $2,029,113 $1,917,051  $1,798,859  $1,653,503

Accumulated depreciation, depletion, etc. 898,537 782,005 690,727 626,108

Net:assets . . o cii e nir siemse sonn s mind Sl 5600 $1,130,576  $1,135,046  $1,108,132  $1,027,395
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December 31

1987 1986 1985 1984
Support equipment and facilities
GOS8, B55EE8 « (5,5 5% Sviis Vot wivmm sinse simimis = $ 52,725 §$ 51,534 $ 47072 $ 43,535
Accumulated depreciation .............. 24,114 22,362 19,516 17,829
Netassets........oooiiiiiiniiinnnnnn.. $ 28611 § 29172 § 27556 $ 25706

Costs Incurred

Property acquisition costs include costs incurred to purchase, lease or otherwise acquire oil and
gas properties. Exploration costs include the costs of geological and geophysical activity, carrying and
retaining undeveloped properties, and drilling and equipping exploratory wells. Development costs
include the costs of drilling and equipping development wells, injected materials for enhanced
recovery projects, and facilities to extract, treat, and gather and store oil and gas. Exploration and
development costs include administrative expenses and depreciation applicable to support equipment
associated with these activities. Costs incurred summarized below include both amounts expensed and

capitalized.
Year Ended December 31

1987 1986 1985 1984
Property acquisition ........................ $ 24279 $ 6,596 $ 35,828 $ 17,819
Exploration ............ ... ... ... ... ..., 102,966 91,077 116,548 92,614
Development............................... 127,127 136,116 155,427 121,790
Potall v servw b moms s s ; $254,372 $233,789 $307,803 $232,223

QUARTERLY FINANCIAL DATA

Comparative results of operations by quarter for the years 1984, 1985, 1986 and 1987 were as

follows:
Operating Net

Revenues Profit Income

1984-First quarter ............uuuiiiiiiiiiiiiiaeeenn. $437,940 $122,103 $56,487
Second QuUArter. ... ... e 393,421 121,369 46,079
THird (QUATEET. <« tsri ares wes sudinhd sroge s araba Bsers yings wdsors viara 381,653 102,805 39,910
Fonurth:GUATtEE . Joni tis sanen s @i s Serya o st su 464,781 130,346 51,696
1985 First QUATEET ..i.i vioite sr s snin wobings w8 &8558 Simnmbglase sraios o 501,459 174913 79,936
Second quarter......... ... 578,158 140,272 50,674
Third quarter .......... ...ttt 407,899 124,037 45,545
Fourthi cuIarter ! i vevs o e wbers sa e s s e 2w b e 527,322 167,911 56,031
1986RIrst quarter oo con vk w50 o 000 oS0 DRI vies 263 SEEs 419,548 110,978 50,293
Second-quarter. ... i ... anoe et ien ieae e e 275,031 43,286 25,208
Third quarter .........ccoiiiiiiiiiiii i 312,849 78,684 49,583
Fourth QUarter . . c o s ssws sinmaie svsce s it s srenn snazess 336,934 54,118 33,449
LOBT-Fivsti QUARTET siis v = wios Sumui's s g & V8 TaT608 RS JISKGTS 355,660 86,683 45,041
Second QUATEET: i vamy sms.asi Sems 5 sewh T 4o T 341,535 93,342 45,166
TR I QUATEEL. . 2 o5 50055 TR0 e ssonn snieds T80 £3425 Teiimn 389,580 75,203 34,458
Fourth quarter .............o.oiiiiiiiiiiiiiiinnnnnn. 424,884 85,282 21,026
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APPENDIX C

PLAN OF ARRANGEMENT
PURSUANT TO SECTION 185.1
OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICLE I
INTERPRETATION

1.1 In this Plan of Arrangement (including the Schedules hereto), unless otherwise stated or the
context otherwise requires:

“Accrued Portion of a Partially Unmatured Coupon” means that part of the interest represented
by any Unmatured Coupon as is attributable to that part of an interest period covered by such
Unmatured Coupon which ends on and includes the day before the Settlement Date;

“Act” means the Canada Business Corporations Act, S.C. 1974-75, c. 33, as amended, including the
regulations promulgated thereunder;

“Adjustable Term Notes” means the Adjustable Term Notes to be issued by Amoco Canada having
the terms set forth or provided for in the Deed of Trust and Mortgage referred to in Schedule B
annexed hereto and each of “Adjustable Term Notes (Series A)” and “Adjustable Term Notes
(Series B)” means the series of Adjustable Term Notes so designated and having the terms set forth or
provided for in the said Deed of Trust and Mortgage;

“Affected Credit Facilities” means the credit facilities and obligations of Dome and the other
Dome Companies (as such term is defined in the Debt Rescheduling Agreement) listed on Schedule A
annexed hereto including, without limitation, all obligations, documents, instruments, security, guaran-
tees, agreements, assurances and undertakings listed with respect to such credit facilities and
obligations, in Exhibits A-1 to A-26, inclusive, to the Debt Rescheduling Agreement identified beside
the name of such facility (e.g., “(A-1)") in Schedule A annexed hereto, and, in the case of those
facilities listed in items 2 to 7 of said Schedule A, in Notes 3 to 8 of said Schedule A, any and all
amendments, modifications or supplements thereto, any and all other obligations, documents, instru-
ments, security, guarantees, agreements, assurances and undertakings given in respect thereof and any
and all claims of any creditor or lender against Dome or the other Dome Companies whether accrued,
absolute, contingent, liquidated or unliquidated, known or unknown (including, without limitation,
claims arising from guarantees and sureties by any entity related to such claims) under, arising out of,
relating to or connected with such credit facilities or obligations;

“Amalco No. 1” means the amalgamated corporation referred to in Section 4.2;
“Amalco No. 2” means the amalgamated corporation referred to in Section 4.15;

“Amended Arrangement Agreement” means the Arrangement Agreement dated the 12th day of
May, 1987 between Amoco Canada and Dome, as amended by Agreements dated as of June 15, 1987,
July 15, 1987, September 15, 1987, October 15, 1987, November 19, 1987 and April 22, 1988, providing
for this Plan of Arrangement;

“Amoco Acquisition” means Amoco Acquisition Company Ltd., a corporation incorporated under
the Act;

“Amoco Canada” means Amoco Canada Petroleum Company Ltd., a corporation continued under
the Act;

“Amoco Holdings” means Amoco Canada Holdings Ltd., a corporation incorporated under the
Act;
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“APC] Credit Facility” means the credit facility and obligations of Dome, ENCOR and Provo
referred to as “Arctic Petroleum Corp.” in Exhibit G-1 to the Debt Rescheduling Agreement including
all obligations, documents, instruments, security, guarantees, agreements, assurances and undertakings
given in respect thereof and any and all amendments, modifications or supplements thereto, and any
and all claims of the creditor thereunder against Dome, ENCOR or Provo, whether accrued, absolute,
contingent, liquidated or unliquidated, known or unknown (including, without limitation, claims
arising from guarantees and sureties by any entity related to such claims) under, arising out of, relating
to or connected with such credit facility, including, without limitation, the following obligations,
documents, instruments, security, guarantees, agreements and undertakings:

(i) Letter of Intent dated August 22, 1980 between Dome and Japan National Oil Corporation
(“JNOC”);
(ii) Amendment to Letter of Intent dated December 23, 1980 from JNOC to Dome;

(iii) Formal Contract dated February 16, 1981 made between Dome, ENCOR and Arctic
Petroleum Corporation;

(iv) Floating Charge Debenture dated as of February 16, 1981 made by ENCOR in favour of
Arctic Petroleum Corporation to secure Cdn. $400,000,000;

(v) Floating Charge Debenture dated as of February 16, 1981 made by Provo in favour of
Arctic Petroleum Corporation to secure Cdn. $400,000,000;

(vi) Floating Charge Debenture dated as of February 16, 1981 made by Dome in favour of
Arctic Petroleum Corporation to secure Cdn. $400,000,000;

(vii) Pledge Agreement dated February 16, 1981 between Dome, ENCOR, Provo and Arctic
Petroleum Corporation;

(viii) Guarantee dated February 16, 1981 by Dome in favour of Arctic Petroleum
Corporation;

(ix) Guarantee dated February 16, 1981 by Provo in favour of Arctic Petroleum Corporation;

(x) Letter Agreement dated February 16, 1981 among Dome, ENCOR and Arctic Petroleum
Corporation;

(xi) Letter dated February 16, 1981 from Arctic Petroleum Corporation to Dome and
ENCOR concerning, inter alia, an assignment by ENCOR of the right to receive the first Cdn. $175
MM of the loan to Dome:;

(xii) Letter dated February 16, 1981 from Arctic Petroleum Corporation to Dome and
ENCOR concerning section 30.02 of the Formal Contract;

(xiii) Letter dated October 24, 1986 from Arctic Petroleum Corporation of Japan to Dome;

(xiv) Letter dated October 27, 1986 from Arctic Petroleum Corporation of Japan to Dome;
and

(xv) Letter dated November 17, 1986 from Dome to Arctic Petroleum Corporation of Japan;

“Articles of Arrangement” means the articles of arrangement in respect of this Plan of Arrange-
ment required by subsection 185.1(6) of the Act to be sent to the Director after the Final Order has
been made;

“Bayerische” means Bayerische Landesbank;

“Beaufort Companies” means collectively, Beaufort Energy Limited, Beaufort Exploration Limited
and Beaufort Petroleum Investment Limited, all corporations incorporated under the Act;
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“Beaufort Obligations™ means collectively, the obligations of Dome to subscribe for shares in the
capital of each of the Beaufort Companies in order to fund the retraction amounts owing by such
companies to those persons who in 1978 and 1979 purchased units in such companies in order to
partially finance certain Beaufort Sea exploration;

“Brunswick” means Brunswick Mining and Smelting Corporation Limited:;

“Brunswick Obligation” means the obligation of Provo to pay to Brunswick the sum of
Cdn. $2,500,000 in consideration for the purchase of the 5 Limited Partnership Units of the Dome
Beaufort Petroleum (March 1980) Limited Partnership held by Brunswick;

“Business Day” means a day when banks in Toronto and Calgary are open for the transaction of
general banking business and banks in neither the City of New York nor in the City of Chicago are
required or authorized to close;

“Canadian Dollars” and “Cdn. $” means lawful money of Canada;

“Cash Amount” means an amount of cash equal to the interest at the rate of 7.375% per annum
that would have accrued, without compounding, on the principal amount of each Subordinated
Exchangeable Debenture (Series A) issued pursuant to Section 4.16 and Article VI from and including
December 1, 1987 to but not including the Settlement Date if such Subordinated Exchangeable
Debenture (Series A) had been outstanding during such period;

“Certificate of Amendment” means the certificate of amendment to be issued pursuant to
subsection 185.1(7) of the Act by the Director in respect of the Articles of Arrangement;

“Class X Preferred Shares” means the Class X Preferred Shares having the rights, privileges,
restrictions and conditions set out in Schedule M annexed hereto;

“Class Y Preferred Shares” means the Class Y Preferred Shares having the rights, privileges,
restrictions and conditions set out in Schedule K annexed hereto;

“Class YY Preferred Shares” means the Class YY Preferred Shares having the rights, privileges,
restrictions and conditions set out in Schedule K annexed hereto:

“Class Z Special Shares” means the Class Z Special Shares having the rights, privileges, restrictions
and conditions set out in Schedule K annexed hereto:;

“Coupon Entitlement” means in relation to any relevant Coupons, the aggregate of the Gross
Coupon Amount and the Supplemental Coupon Amount;

“Coupons” means any coupons, whether attached or unattached, which relate to the Eurodollar
Facilities or the Swiss Francs Facilities;

“Court” means the Court of Queen’s Bench of Alberta;

“Creditor Deposit Agreement” means the creditor deposit agreement dated as of June 1, 1988
between Amoco Acquisition, Amoco Canada, Amoco Holdings, Dome and the Depositary;

“Debt Rescheduling Agreement” means the Dome Petroleum Debt Rescheduling Agreement
dated as of June 30, 1984 between Dome, each of the other Dome Companies (as therein defined)
parties thereto and the banks, insurance companies and other lenders parties thereto, as supplemented
and amended by the First Amending Agreement and Novation dated as of August 17, 1984, the Second
Amending Agreement, Extension and Acknowledgment dated as of September 28, 1984 and the Third
Amending Agreement dated as of December 31, 1984;

“Depositary” means The Royal Trust Company;

“Director” means the Director appointed under section 253 of the Act;

“Dome” means Dome Petroleum Limited, a corporation continued under the Act;
“Dome Common Shareholders” means the holders of Dome Common Shares;

“Dome Common Shares” means the issued and outstanding common shares in the capital of Dome
including the 96,201 common shares issued by Dome to or for the benefit of certain former common
shareholders of Provo;
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“Dome Energy” means Dome Energy Limited, a corporation incorporated under the Act;

“Dome Energy Class Y Preferred Shares” means the Class Y Preferred Shares of Dome Energy
having the rights, privileges, restrictions and conditions set out in Schedule L annexed hereto;

“Dome Energy Credit Facilities” means the Affected Credit Facilities referred to in items 1(a)
and 1(i) of Schedule A annexed hereto;

“Dome Options” means the options to purchase not more than 6,154,010 common shares in the
capital of Dome exercisable at prices varying from Cdn. $1.95 to Cdn. $4.90 and for varying periods of
time through April 30, 1996, but does not include the Morgan Stanley Option;

“Dome Series A Preferred Shareholders” means the holders of Dome Series A Preferred Shares;

“Dome Series A Preferred Shares” means the issued and outstanding Series A Preferred Shares in
the capital of Dome;

“Dome Series B Preferred Shareholders” means the holders of Dome Series B Preferred Shares;

“Dome Series B Preferred Shares” means the issued and outstanding Series B Preferred Shares in
the capital of Dome;

“Dome Series C Preferred Shareholders” means the holders of Dome Series C Preferred Shares;

“Dome Series C Preferred Shares” means the issued and outstanding Series C Preferred Shares in
the capital of Dome;

“Effective Date” means the date set forth in the Certificate of Amendment;

“ENCOR” means ENCOR Energy Corporation Inc., a corporation continued under the Business
Corporations Act (Alberta);

“ENCOR Settlement Agreement” means the Agreement dated as of November 28, 1987 between
ENCOR and Amoco Canada;

“Equivalent Amount”, when determining the equivalent amount in United States Dollars of a
number of Canadian Dollars, shall mean the number of United States Dollars which is equivalent to
that number of Canadian Dollars on the basis of the average of the noon spot rates of exchange
reported by the Bank of Canada for United States Dollars on each of the five Business Days preceding
the Pricing Date; when determining the equivalent amount in United States Dollars of a number of
units of any other currency, shall mean the number of United States Dollars which is equivalent to that
number of units of such other currency on the basis of the average of the noon buying rates reported
by the Federal Reserve Bank of New York for such other currency on each of the five Business Days
preceding the Pricing Date; and, when determining the equivalent amount in Canadian Dollars of a
number of United States Dollars, shall mean the number of Canadian Dollars which is equivalent to
that number of United States Dollars on the basis of the average of the noon spot rates of exchange
reported by the Bank of Canada for United States Dollars on each of the five Business Days preceding
the Pricing Date;

“Eurodollar Debt” means the Indebtedness under the Eurodollar Facilities, other than any Pre-
Waiver Indebtedness and any amounts owing to any Trustee for reimbursement of expenses or in
connection with any right of indemnification of such Trustee under the Eurodollar Facilities;

“Eurodollar Debtholders” means the Persons to whom the Eurodollar Debt is owing under the
Eurodollar Facilities:

“Eurodollar Facilities” means:

(i) the notes comprising and evidencing the outstanding principal amount of the U.S.
$75,000,000 Floating Rate Notes due 1988 of Dome and any and all coupons representing interest
thereon constituted by a Trust Deed dated as of October 1, 1981 and made between Dome and
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The Law Debenture Corporation p.l.c., as supplemented and amended by a First Supplemental
Trust Deed dated as of 1st September, 1986 and a Second Supplemental Trust Deed dated as of
28th October, 1986 and as such Trust Deed may have been further supplemented and amended up
to and including the Effective Date;

(ii) the notes comprising and evidencing the outstanding principal amount of the U.S.
$3,130,000 16%% Fixed Rate Notes due 1989 of Dome and any and all coupons representing
interest thereon constituted by a Trust Deed dated as of March 18, 1982 and made between Dome
and The Law Debenture Corporation p.l.c., as supplemented and amended by a First Supplemen-
tal Trust Deed dated as of 1st September, 1986 and a Second Supplemental Trust Deed dated as of
28th October, 1986 and as such Trust Deed may have been further supplemented and amended up
to and including the Effective Date (as so supplemented and amended, the “1989 Trust Deed”);

(iii) the notes comprising and evidencing the outstanding principal amount of the U.S.
$50,000,000 Floating Rate Notes due 1989 of Dome and any and all coupons representing interest
thereon constituted by the 1989 Trust Deed;

(iv) the debentures comprising and evidencing the outstanding principal amount of the U.S.
$50,000,000 10% Debentures Due 1994 of Dome and any and all coupons representing interest
thereon constituted by a Trust Indenture dated as of the 15th day of July, 1979 and made between
Dome and The Canada Trust Company, as supplemented and amended by a First Supplemental
Trust Indenture dated as of the lst day of September, 1986 and a Second Supplemental Trust
Indenture dated as of October 28, 1986 and as such Trust Indenture may have been further
supplemented and amended up to and including the Effective Date; and

(v) the debentures comprising and evidencing the outstanding principal amount of the U.S.
$50,000,000 13%% Debentures Due 1992 of Dome and any and all coupons representing interest
thereon constituted by a Trust Indenture dated as of the 1st day of May, 1980 and made between
Dome and The Canada Trust Company, as supplemented and amended by a First Supplemental
Trust Indenture dated as of the 1st day of September, 1986 and a Second Supplemental Trust
Indenture dated as of October 28, 1986 and as such Trust Indenture may have been further
supplemented and amended up to and including the Effective Date;

“Final Order” means the order of the Court approving this Plan of Arrangement, to be granted
pursuant to the provisions of section 185.1 of the Act, as such order may have been amended or
modified by any court of competent jurisdiction;

“Gross Coupon Amount” means in relation to any Matured Coupons the amount thereof, and in
relation to any Special Interest Payment Coupons, the difference between the amount thereof and the
Special Interest Payment;

“HBOG” means Hudson’s Bay Oil and Gas Company Limited, a corporation continued under the
Act;

“HBOG Debentures” means the 30 debentures in an aggregate principal amount of U.S. $2,400
million, 29 of which are dated as of March 10, 1982 and one of which is dated as of July 30, 1982,
created and issued pursuant to the HBOG Trust Deed;

“HBOG Trust Deed” means the Deed of Trust and Mortgage dated as of January 8, 1982 and made
by HBOG to and in favour of The Royal Trust Company, as the same has been amended and
supplemented from time to time including, but without limitation, the Eighth Supplemental Indenture:

“Indebtedness” means any and all amounts due or to become due, whether actual or contingent;

“Institutional Unsecured Affected Credit Facilities” means the Affected Credit Facilities referred
to in items 1(k) to 1(n), inclusive, 1(r) to 1(z), inclusive, 2, 4 and 5 of Schedule A annexed hereto:

“Interim Order” means an interim order or orders of the Court containing declarations and
directions under section 185.1 of the Act with respect to this Plan of Arrangement;
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(iii) deduct the amount of Cdn. $45,000,000 from the amount determined under item (ii)
above;

(iv) divide the amount determined under item (iii) above by the aggregate amount of
indebtedness outstanding and owing to Bank of Montreal on the Settlement Date under the
Affected Credit Facilities referred to in items 1(b) and 1(c) of Schedule A annexed hereto on
account of principal and interest (including interest on interest, if any) accrued up to but not
including the Settlement Date;

(v) deduct 0.45 from the amount determined under item (iv) above; and
(vi) divide the amount determined under item (v) above by 0.0055;

“Secured Portion” means, in respect of each Secured Affected Credit Facility, the amount
determined by multiplying (i) the Settlement Date Balance under such Secured Affected Credit
Facility by (ii) the Secured Percentage for such Secured Affected Credit Facility;

“Senior Notes” means the Senior Notes to be issued by Amoco Canada having the terms set forth
or provided for in the Senior Note Agreement referred to in Schedule E annexed hereto and each of
“Senior Notes (Series A)” and “Senior Notes (Series B)” means the series of Senior Notes so
designated and having the terms set forth or provided for in the said Senior Note Agreement;

“Settlement Date” means the first day of the month in which the Effective Date shall occur;

“Settlement Date Balance” means (i) in respect of each Affected Credit Facility denominated in
United States Dollars, other than the Eurodollar Facilities, the aggregate amount outstanding on the
Settlement Date under such Affected Credit Facility on account of principal and, where applicable,
interest accrued up to but not including the Settlement Date, (ii) in respect of the Eurodollar
Facilities, the aggregate of: (a) the outstanding principal amount of the notes and debentures issued
under the Eurodollar Facilities, (b) in relation to the Special Interest Payment Coupons and the
Matured Coupons, the aggregate of the relevant Coupon Entitlements, (c) in relation to the Partially
Unmatured Coupons, the aggregate of the Accrued Portions of any Partially Unmatured Coupons, and
(d) an amount, such amount being an amount calculated by multiplying the aggregate of the amounts
referred to in (a), (b) and (c) above by the number of days from (and including) the Settlement Date
to (but excluding) the Effective Date (expressed as a fraction of 360) and then multiplying such
product by a percentage rate equal to U.S. LIBOR plus %% per annum (without compounding), (iii) in
respect of each Affected Credit Facility not denominated in United States Dollars, other than the Swiss
Francs Facilities and Beaufort Obligations, the Equivalent Amount in United States Dollars of the
aggregate amount outstanding on the Settlement Date under such Affected Credit Facility on account
of principal and, where applicable, interest accrued up to but not including the Settlement Date, (iv)
in respect of each of the Beaufort Obligations, the aggregate amount in Canadian Dollars outstanding
on the Settlement Date under such Affected Credit Facility on account of principal and, where
applicable, interest accrued up to but not including the Settlement Date, and (v) in respect of the
Swiss Francs Facilities, the aggregate of: (a) the outstanding principal amount of the notes and bonds
issued under the Swiss Francs Facilities, (b) in relation to the Special Interest Payment Coupons and
the Matured Coupons, the aggregate of the relevant Coupon Entitlements, (c) in relation to the
Partially Unmatured Coupons, the aggregate of the Accrued Portions of any Partially Unmatured
Coupons, and (d) an amount, such amount being an amount calculated by multiplying the aggregate of
the amounts referred to in (a), (b) and (c) above by the number of days from (and including) the
Settlement Date to (but excluding) the Effective Date (expressed as a fraction of 360) and then
multiplying such product by a percentage rate equal to Swiss Francs LIBOR plus %% per annum
(without compounding). For greater certainty: (A) for purposes of calculating the Settlement Date
Balances of the Affected Credit Facilities referred to in items 1 and 2 of Schedule A annexed hereto,
there shall be included interest and interest on overdue interest up to but not including the Settlement
Date, calculated in accordance with the terms of such Affected Credit Facilities and the May 30
Waivers as if the May 30 Waivers have remained in effect continuously since May 30, 1986, and in the
manner reflected in the Deferral Acknowledgements distributed by Dome pursuant to the May 30
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Waivers, and (B) for the purposes hereof, the Beaufort Obligations shall be converted into obligations
of Dome to provide each of the Beaufort Companies with a cash payment equal to the amount which is
required to satisfy Dome’s share subscription obligations to such Beaufort Company on the Settlement
Date under the Beaufort Obligations;

“Share Loan Notes” means the promissory notes to be issued by Amoco Canada having the terms
set forth or provided for in the Share Loan Note Agreement referred to in Schedule F annexed hereto
and each of the “Share Loan Note (4 Bank)” and the “Share Loan Note (TD)” means the Share Loan
Note so designated and having the terms set forth or provided for in the said Share Loan Note
Agreement;

“Shareholder Deposit Agreement” means the shareholder deposit agreement dated as of June 1,
1988 between Amoco Acquisition, Amoco Canada, Dome and the Depositary;

“Shares” means collectively, the Dome Common Shares, the Dome Series A Preferred Shares, the
Dome Series B Preferred Shares and the Dome Series C Preferred Shares;

“SocGen EI” means Societe Generale Elsassische Bank & Co.;

“Special Interest Payment” means the special payment of interest in respect of the Special
Interest Payment Coupons for the period up to and including October 31, 1986;

“Special Interest Payment Coupons” means any Coupons in respect of the Eurodollar Facilities or
the Swiss Francs Facilities, as the case may be, covering any interest period which included October
31, 1986;

“Subordinated Exchangeable Debentures” means the Subordinated Exchangeable Debentures to
be issued by Amoco Canada having the terms set forth or provided for in the Indenture referred to in
Schedule G annexed hereto and each of “Subordinated Exchangeable Debentures (Series A)” and
“Subordinated Exchangeable Debentures (Series B)” means the series of Subordinated Exchangeable
Debentures so designated and having the terms set forth or provided for in the said Indenture;

“Subordinated Notes” means the Subordinated Notes to be issued by Amoco Canada having the
terms set forth in or provided for in the Subordinated Note Agreement referred to in Schedule D
annexed hereto;

“Subsidiary” means, with respect to a specified body corporate, any body corporate of which more
than 50% of the outstanding shares ordinarily entitled to elect a majority of the board of directors
thereof (whether or not shares of any other class or classes shall or might be entitled to vote upon the
happening of any event or contingency) are at the time owned directly or indirectly by such specified
body corporate, and includes any body corporate in like relation to a Subsidiary;

“Supplemental Coupon Amount” means in relation to any relevant Coupons the aggregate of
amounts computed in respect of the successive interest periods commencing after the due date for
payment of that Coupon and before the Settlement Date each of which is a fraction the numerator of
which is the product of the Gross Coupon Amount, the number of days falling before the Settlement
Date in the relevant interest period and the interest rate (calculated in accordance with the
instrument constituting the relevant Eurodollar Facility or Swiss Francs Facility, as the case may be)
for that interest period and the denominator of which is 360;

“Swiss Francs Debt” means the Indebtedness under the Swiss Francs Facilities;

“Swiss Francs Debtholders” means the Persons to whom the Swiss Francs Debt is owing under the
Swiss Francs Facilities;

“Swiss Francs Facilities” means:

(i) the notes comprising and evidencing the outstanding principal amount of the 6% Notes
1980-1986 Swiss Francs 100,000,000 of Dome and any and all coupons representing interest
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thereon constituted by a Note Purchase and Paying Agency Agreement dated as of October 22,
1980 between Dome and Credit Suisse;

(ii) the bonds comprising and evidencing the outstanding principal amount of the 5%%
Bonds 1981-91 Swiss Francs 100,000,000 of Dome and any and all coupons representing interest
thereon constituted by a Loan Agreement dated January 23, 1981 among Dome, Credit Suisse,
Swiss Bank Corporation and Union Bank of Switzerland; and

(iii) the bonds comprising and evidencing the outstanding principal amount of the 7%%
Bonds 1981-90 Swiss Francs 100,000,000 of Dome and any and all coupons representing interest
thereon constituted by a Loan Agreement dated July 17, 1981 among Dome, Credit Suisse, Union
Bank of Switzerland and Swiss Bank Corporation;

“Swiss Francs LIBOR” means the rate per annum equal to the arithmetic average (rounded
upward, if necessary, to the next higher "1 of 1 percent per annum) of the respective rates per annum
at which deposits of Swiss Francs 15 million for a period of 30 days are offered by the principal office of
each of the Swiss Francs LIBOR Reference Banks in London, England to prime banks in the London
interbank market at approximately 11:00 a.m. (London time) two LIBOR Business Days before the
Settlement Date;

“Swiss Francs LIBOR Reference Banks” means Citibank, N.A., Credit Suisse and Swiss Bank
Corporation;

“United States Dollars” and “U.S. $” means lawful money of the United States of America;

“Unmatured Coupons” means any Coupons in respect of the Eurodollar Facilities or Swiss Franc
Facilities, as the case may be, covering any interest periods which are wholly after the Settlement
Date;

“Unsecured Portion” means, in respect of each Secured Affected Credit Facility, the amount
determined by deducting (i) the Secured Portion of such Secured Affected Credit Facility from (ii)
the Settlement Date Balance under such Secured Affected Credit Facility;

“U.S. LIBOR” means the rate per annum equal to the arithmetic average (rounded upward, if
necessary, to the next higher s of 1 percent per annum) of the respective rates per annum at which
deposits of U.S. $10 million for a period of 30 days are offered by the principal office of each of the U.S.
LIBOR Reference Banks in London, England to prime banks in the London interbank market at
approximately 11:00 a.m. (London time) two LIBOR Business Days before the Settlement Date; and

“U.S. LIBOR Reference Banks” means Citibank, N.A., International Westminster Bank ple, Societe
Generale and The Toronto-Dominion Bank.

1.2 Definitions in Act

A capitalized word used herein and not defined herein but defined in the Act shall have the
meaning ascribed thereto in the Act unless the context otherwise requires.

1.3 Article References

In this Plan of Arrangement, a reference to an article, section, clause or paragraph shall, unless
otherwise stated, refer to an article, section, clause or paragraph of this Plan of Arrangement.

1.4 Number, Etc.

In this Plan of Arrangement, a word or words importing the singular number shall include the
plural and vice versa; and a word or words importing the masculine gender shall include the feminine
and neuter genders.
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1.5 Interpretation Not Affected by Headings

The division of this Plan of Arrangement into articles, sections, clauses and paragraphs and the
insertion of headings are for convenience of reference only and shall not affect the construction or
interpretation of this Plan of Arrangement.

1.6 Date for any Action

In the event that any date on which any action is required to be taken hereunder by any of the
parties (other than the Settlement Date) is not a Business Day, such action shall be required to be
taken on the next succeeding day which is a Business Day.

1.7 Time

All times expressed herein are local time in Calgary, Alberta on the Effective Date unless
otherwise stipulated herein.

1.8 Interest Calculations

Where an interest rate is expressed herein to be calculated on the basis of a 360-day year, the
annual rate of interest to which such interest rate is equivalent is such interest rate multiplied by a
fraction the numerator of which is the actual number of days in the year and the denominator of which
is 360. To the extent permitted by law, Section 13 of the Interest Act (Canada) shall be inapplicable to
any interest provided for in this Plan of Arrangement.

1.9 Other Documents

The Amended Arrangement Agreement, the Debt Rescheduling Agreement, the Shareholder
Deposit Agreement, the Creditor Deposit Agreement and any other documents referred to herein
(other than those referred to in the definitions of Affected Credit Facilities and the APC]J Credit
Facility) may be examined free of charge at the registered office of Dome at Calgary, Alberta, during
normal business hours by application to the secretary of Dome or at the office of the Director.

1.10 Schedules

The following are the Schedules to this Plan of Arrangement which are incorporated by reference
into this Plan of Arrangement and form part hereof:

Schedule A List of Affected Credit Facilities

Schedule B Adjustable Term Notes

Schedule C Junior Notes

Schedule D Subordinated Notes

Schedule E Senior Notes

Schedule F Share Loan Notes

Schedule G Subordinated Exchangeable Debentures

Schedule H Terms of Marubeni Note

Schedule I New APC] Note

Schedule J Guarantee and Security Documentation

Schedule K Description of Share Capital of Amalco No. 1 (referred to in Section 4.2)
Schedule L Amendment to the Articles of Dome Energy (referred to in Section 4.3)

Schedule M Provisions Respecting Amalgamation of Amalco No. 1, Amoco Acquisition and
Dome Energy (pursuant to Section 4.15)

Schedule N Cash Payments in Respect of Lenders’ Shares
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Effective Date so converted, The stated capital of each Dome Energy Class Y Preferred Share issued
pursuant to such right of conversion shall, in the case of the Affected Credit Facility referred to in item
1(i) of Schedule A annexed hereto, be U.S. $1.00 and, in the case of the Affected Credit Facility
referred to in item 1(a) of Schedule A annexed hereto, be the amount determined by multiplying
U.S. $1.00 by a fraction the numerator of which shall be the sum of the aggregate principal amount of
the securities and the aggregate amount of cash that the lenders under such Affected Credit Facility
shall be entitled to receive from Amoco Canada pursuant to clause 4.7.1 and the denominator of which
shall be the Equivalent Amount in United States Dollars of the aggregate amount outstanding in
respect of such Affected Credit Facility at 10:15 a.m. on the Effective Date. The exercise of such right
of conversion shall constitute a release and waiver of any other rights under such facilities and such
right of conversion shall be exercisable only by Amoco Canada and only after it has acquired all right,
title and interest in and to such Dome Energy Credit Facility and the Indebtedness thereunder.

4.6 At 10:20 a.m., in accordance with the provisions of the Placer Dome Settlement Agreement,
the obligations of Amalco No. 1 (including, without limitation, those obligations as successor to Dome
and Provo) and Dome Energy to Placer Dome under the Placer Dome Guarantee Agreement,
including, without limitation, the obligation to pay all amounts now or hereafter due thereunder with
respect to guarantee fees, are terminated and any and all subrogation rights which Placer Dome may
have or become entitled to and all security for such obligations are released, reconveyed and
discharged by Placer Dome.

4.7 At 10:25 a.m., all right, title and interest of the creditors under the Affected Credit Facilities,
other than the Eurodollar Facilities, in and to such Affected Credit Facilities and the Indebtedness
thereunder is sold, assigned and transferred to Amoco Canada or, in the case of any right, title or
interest which is incapable of assignment to Amoco Canada, released and discharged in exchange for,
and such creditors shall be entitled to receive, the securities of Amoco Canada and cash referred to in
clauses 4.7.1 to 4.7.11, inclusive, and all right, title and interest of the creditors holding the Eurodollar
Debt is sold, assigned and transferred to Amoco Canada or, in the case of any right, title or interest in
relation to the Eurodollar Debt which is incapable of assignment to Amoco Canada, released and
discharged in exchange for, and such creditors shall be entitled to receive from Amoco Canada the
cash referred to in clause 4.7.11. Other than with respect to any right, title or interest which is
incapable of assignment to Amoco Canada, Amoco Canada is entitled to all such right, title and interest
of such creditors. Save and except for the interest of the holders of the Adjustable Term Notes (as
beneficiaries of the guarantees referred to in clauses 1(c) and (d) of Schedule J annexed hereto) in
and to the HBOG Debentures and the Musketeer Debentures provided for in Sections 4.11 and 4.17,
the creditors under the Affected Credit Facilities, other than the creditors under the Eurodollar
Facilities, shall have no further right, title and interest in and to the Affected Credit Facilities or the
Indebtedness thereunder and the creditors under the Eurodollar Facilities shall have no further right,
title and interest in and to the Eurodollar Debt.

If the aggregate principal amount of Adjustable Term Notes which are to be issued to the lenders
under the Secured Affected Credit Facilities pursuant to this Plan of Arrangement would exceed
U.S. $1,700 million, then the aggregate principal amounts of Adjustable Term Notes (Series A) and
Adjustable Term Notes (Series B) which each such lender shall be entitled to receive pursuant to any
clause of this Section 4.7 shall each be reduced by an amount equal to one-half of the amount
determined by multiplying the aggregate principal amount of Adjustable Term Notes which such
lender is entitled to receive pursuant to such clause of this Section 4.7 by a fraction the numerator of
which is the aggregate principal amount of Adjustable Term Notes which would otherwise have been
issued to lenders under the Secured Affected Credit Facilities pursuant to this Plan of Arrangement
less U.S. $1,700 million and the denominator of which is the aggregate principal amount of Adjustable
Term Notes which would otherwise have been issued to lenders under the Secured Affected Credit
Facilities pursuant to this Plan of Arrangement. The aggregate amount of such reduction in the
principal amounts of Adjustable Term Notes (Series A) and Adjustable Term Notes (Series B) shall be
paid to such lender in cash in United States Dollars together with interest on such cash amount at U.S.
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LIBOR plus % percent per annum from and including the Settlement Date to but not including the
Effective Date, calculated on the basis of a 360-day year.

If the aggregate principal amount of Subordinated Exchangeable Debentures which the lenders
under the Secured Affected Credit Facilities are entitled to receive pursuant to this Plan of
Arrangement (including the Subordinated Exchangeable Debentures referred to in clause (iv) of
Section 4.7.1) after giving effect to the adjustments, if any, in such aggregate principal amount to be
made in the case of Bank of Montreal pursuant to Section 5.11 and the exercise of elections by certain
lenders to receive Subordinated Notes in place of Subordinated Exchangeable Debentures as provided
for in this Plan of Arrangement, would exceed U.S. $236.5 million, then the aggregate principal amount
of Subordinated Exchangeable Debentures which each such lender shall be entitled to receive
pursuant to the clauses of this Section 4.7 other than those referred to in clause (iv) of Section 4.7.1
shall be reduced by an amount equal to the amount determined by multiplying the aggregate principal
amount of Subordinated Exchangeable Debentures which such lender is entitled to receive pursuant
thereto by a fraction the numerator of which is the aggregate principal amount of Subordinated
Exchangeable Debentures which would otherwise have been issued to lenders under the Secured
Affected Credit Facilities pursuant to this Plan of Arrangement less U.S. $236.5 million and the
denominator of which is the aggregate principal amount of Subordinated Exchangeable Debentures
which would otherwise have been issued to lenders under the Secured Affected Credit Facilities
pursuant to this Plan of Arrangement. The aggregate amount of such reduction in the principal
amounts of Subordinated Exchangeable Debentures shall be paid to such lender in cash in United
States Dollars together with interest on such cash amount at U.S. LIBOR plus 3% percent per annum
from and including the Settlement Date to but not including the Effective Date, calculated on the basis
of a 360-day year.

For greater certainty, with respect to the Brunswick Obligations, all right, title and interest of
Brunswick in and to the five Limited Partnership Units of the Dome Beaufort Petroleum (March 1980)
Limited Partnership held by Brunswick is sold, assigned and transferred to Amoco Canada and, with
respect to the Eurodollar Facilities and the Swiss Francs Facilities, all Unmatured Coupons shall
become void and no payments shall be made in respect thereof and all Pre-Waiver Indebtedness shall
be unaffected hereby and thus remain payable in accordance with its terms.

4.7.1 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(a) of Schedule A annexed hereto as “4 Bank—Dome Energy (A-1)” (being the Rescheduled
Credit Facility described in Exhibit A-1 to the Debt Rescheduling Agreement) the lenders under such
Secured Affected Credit Facility shall be entitled to receive, subject in the case of Bank of Montreal to
Section 5.11, the following:

(i) from Amoco Canada, the Share Loan Note (4 Bank) in the principal amount of U.S. $123.9
million issued to such lenders;

(ii) from Amoco Canada, Senior Notes (Series A) in the aggregate principal amount of U.S.
$32.0 million, all of which shall be allocated to Bank of Montreal:

(iii) from Amoco Canada, subject to adjustment as herein provided, Adjustable Term Notes
(Series A) in the aggregate principal amount of U.S. $156.74 million and Adjustable Term Notes
(Series B) in the aggregate principal amount of U.S. $156.74 million. If the remainder determined
by subtracting (A) the sum of (w) the principal amount of the Share Loan Note (4 Bank) as
specified in clause 4.7.1(i) above (U.S. $123.9 million), (x) the principal amount of the Senior
Notes (Series A) as specified in clause 4.7.1(ii) above (U.S. $32.0 million), (y) the aggregate
principal amount of Subordinated Exchangeable Debentures (Series A), which Placer Dome shall
be entitled to receive pursuant to Section 4.16 and (z) the Cash Amount in respect of such
Subordinated Exchangeable Debentures (Series A) from (B) the Secured Portion of such Secured
Affected Credit Facility, is less than U.S. $313.48 million, then the aggregate principal amounts of
both the Adjustable Term Notes (Series A) and Adjustable Term Notes (Series B) which such
lenders shall be entitled to receive pursuant to this clause 4.7.1(iii) shall each be reduced to an
amount equal to one-half of such remainder.
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The Adjustable Term Notes (Series A) which such lenders shall be entitled to receive
pursuant to this clause 4.7.1(iii) shall be allocated as follows:

(a) Bank of Montreal shall receive 25% of the aggregate principal amount of Adjustable
Term Notes (Series A) to be issued minus U.S. $12 million; and

(b) each of Canadian Imperial Bank of Commerce, The Royal Bank of Canada and The
Toronto-Dominion Bank shall receive 25% of the aggregate principal amount of Adjustable
Term Notes (Series A) to be issued plus U.S, $4 million.

The Adjustable Term Notes (Series B) which such lenders shall be entitled to receive
pursuant to this clause 4.7.1(iii) shall be allocated as follows:

(a) Bank of Montreal shall receive 25% of the aggregate principal amount of Adjustable
Term Notes (Series B) to be issued minus U.S. $12 million; and

(b) each of Canadian Imperial Bank of Commerce, The Royal Bank of Canada and The
Toronto-Dominion Bank shall receive 25% of the aggregate principal amount of Adjustable
Term Notes (Series B) to be issued plus U.S. $4 million;

(iv) from Placer Dome, in accordance with the provisions of the Placer Dome Settlement
Agreement, the Subordinated Exchangeable Debentures (Series A) which Placer Dome shall be
entitled to receive pursuant to Section 4.16, the Cash Amount in respect of such Subordinated
Exchangeable Debentures (Series A) and any proceeds of sale which Placer Dome may be
entitled to receive pursuant to Section 5.4, such Subordinated Exchangeable Debentures (Series
A), Cash Amount and sale proceeds, if any, to be allocated ratably among such lenders based upon
the proportion which the Settlement Date Balance under such Secured Affected Credit Facility
owing to each such lender is of the Settlement Date Balance under such Secured Affected Credit
Facility. Any such lenders, other than Bank of Montreal, may elect in accordance with Section 7.1
that, after the receipt of the aggregate principal amount of Subordinated Exchangeable Deben-
tures (Series A) which such lender is entitled to receive pursuant to this clause (iv), such lender
will exchange such aggregate principal amount of Subordinated Exchangeable Debentures (Series
A) or any part thereof for an equal aggregate principal amount of Subordinated Notes and Bank of
Montreal may elect in accordance with Section 7.1 that, after the receipt of the aggregate
principal amount of Subordinated Exchangeable Debentures (Series A) which Bank of Montreal is
entitled to receive pursuant to this clause (iv), Bank of Montreal will exchange such aggregate
principal amount of Subordinated Exchangeable Debentures (Series A) or any part thereof for an
equal aggregate principal amount of Subordinated Exchangeable Debentures (Series B); and

(v) from Amoco Canada, subject to adjustment as herein provided, Subordinated Exchangea-
ble Debentures (Series A) in an aggregate principal amount equal to the amount, if any, by which
the Secured Portion of such Secured Affected Credit Facility exceeds the aggregate of U.S. $469.38
million, the aggregate principal amount of Subordinated Exchangeable Debentures (Series A)
which such lenders are entitled to receive pursuant to 4.7.1(iv) above and the Cash Amount in
respect of such Subordinated Exchangeable Debentures (Series A), which Subordinated Ex-
changeable Debentures (Series A) shall be allocated ratably among such lenders based upon the
proportion which the Settlement Date Balance under such Secured Affected Credit Facility owing
to each such lender is of the Settlement Date Balance under such Secured Affected Credit
Facility. Any of such lenders, other than Bank of Montreal, may elect in accordance with Section
7.1 to receive an aggregate principal amount of Subordinated Notes which is equal to and in place
of all or any part of the aggregate principal amount of Subordinated Exchangeable Debentures
(Series A) which such lender would otherwise be entitled to receive pursuant to this clause (v)
and Bank of Montreal may elect in accordance with Section 7.1 to receive an aggregate principal
amount of Subordinated Exchangeable Debentures (Series B) which is equal to and in place of all
or any part of the aggregate principal amount of Subordinated Exchangeable Debentures (Series
A) which Bank of Montreal would otherwise be entitled to receive pursuant to this clause (v).
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4.7.2 With respect to the Secured Portion of the Secured Affected Credit Facilities referred to in
items 1(b) and 1(c) of Schedule A annexed hereto as “BMO—Income Debenture (A-2)” and “BMO—
Plants Loan (A-3)” (being the Rescheduled Credit Facilities described in Exhibits A-2 and A-3 to the
Debt Rescheduling Agreement) the lender under such Secured Affected Credit Facilities shall be
entitled to receive, subject to Section 5.11, the following from Amoco Canada:

(i) subject to adjustment as herein provided, Senior Notes (Series A) in the aggregate
principal amount of U.S. $85.5 million and Senior Notes (Series B) in the aggregate principal
amount of U.S. $235.1 million. If the aggregate of the Secured Portions of such Secured Affected
Credit Facilities is less then U.S. $320.6 million, then (A) the aggregate principal amount of Senior
Notes (Series A) which such lender shall be entitled to receive in respect of the aggregate of such
Secured Portions shall be reduced by an amount equal to the amount obtained by multiplying (x)
the amount by which U.S. $320.6 million exceeds the aggregate of such Secured Portions by (y)
0.3332 and (B) the aggregate principal amount of Senior Notes (Series B) which such lender shall
be entitled to receive in respect of the aggregate of such Secured Portions shall be reduced by an
amount equal to the amount obtained by multiplying (x) the amount by which U.S. $320.6 million
exceeds the aggregate of such Secured Portions by (y) 0.6668; and

(ii) subject to adjustment as herein provided, Subordinated Exchangeable Debentures
(Series A) in an aggregate principal amount equal to the amount, if any, by which the aggregate of
the Secured Portions of such Secured Affected Credit Facilities exceeds U.S. $320.6 million. Such
lender may elect in accordance with Section 7.1 to receive an aggregate principal amount of
Subordinated Exchangeable Debentures (Series B) which is equal to and in place of all or any part
of the aggregate principal amount of Subordinated Exchangeable Debentures (Series A) which
such lender would otherwise be entitled to receive pursuant to this clause (ii).

4.7.3 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(d) of Schedule A annexed hereto as “Musketeer Syndicate (A-4)” (being the Rescheduled
Credit Facility described in Exhibit A-4 to the Debt Rescheduling Agreement) the lenders under such
Secured Affected Credit Facility shall be entitled to receive, subject in the case of Bank of Montreal to
Section 5.11, the following from Amoco Canada:

(i) subject to adjustment as herein provided, Adjustable Term Notes (Series A) in the
aggregate principal amount of U.S. $136.6 million and Adjustable Term Notes (Series B) in the
aggregate principal amount of U.S. $136.6 million which shall be allocated ratably among such
lenders based upon the proportion which the Settlement Date Balance under such Secured
Affected Credit Facility owing to each such lender is of the Settlement Date Balance under such
Secured Affected Credit Facility. If the Secured Portion of such Secured Affected Credit Facility
is less than U.S. $273.2 million, then the aggregate principal amounts of Adjustable Term Notes
(Series A) and Adjustable Term Notes (Series B) which such lenders shall be entitled to receive
in respect of such Secured Portion shall each be reduced to an amount equal to one-half of such
Secured Portion, which shall be allocated ratably among such lenders based upon the proportion
referred to above; and

(ii) subject to adjustment as herein provided, Subordinated Exchangeable Debentures
(Series A) in an aggregate principal amount equal to the amount, if any, by which the Secured
Portion of such Secured Affected Credit Facility exceeds U.S. $273.2 million which shall be
allocated ratably among such lenders based upon the proportion which the Settlement Date
Balance under such Secured Affected Credit Facility owing to each such lender is of the
Settlement Date Balance under such Secured Affected Credit Facility. Any of such lenders, other
than Bank of Montreal, may elect in accordance with Section 7.1 to receive an aggregate principal
amount of Subordinated Notes which is equal to and in place of all or any part of the aggregate
principal amount of Subordinated Exchangeable Debentures (Series A) which such lender would
otherwise be entitled to receive pursuant to this clause (ii) and Bank of Montreal may elect in
accordance with Section 7.1 to receive an aggregate principal amount of Subordinated Exchangea-
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ble Debentures (Series B) which is equal to and in place of all or any part of the aggregate
principal amount of Subordinated Exchangeable Debentures (Series A) which Bank of Montreal
would otherwise be entitled to receive pursuant to this clause (ii).

4.7.4 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(h) of Schedule A annexed hereto as “TD—127671 Canada Ltd., as successor to Dome Oils (A-
8)” (being the Rescheduled Credit Facility described in Exhibit A-8 to the Debt Rescheduling
Agreement) the lender under such Secured Affected Credit Facility shall be entitled to receive from
Amoco Canada the Share Loan Note (TD) in a principal amount equal to the amount of such Secured
Portion.

4.7.5 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(i) of Schedule A annexed hereto as “Citibank Syndicate (A-9)” (being the Rescheduled Credit
Facility described in Exhibit A-9 to the Debt Rescheduling Agreement) the lenders under such
Secured Affected Credit Facility shall be entitled to receive from Amoco Canada, subject to
adjustment as herein provided, Adjustable Term Notes (Series A) and Adjustable Term Notes (Series
B) each in an aggregate principal amount equal to one-half of such Secured Portion which shall be
allocated ratably among such lenders based upon the proportion which the Settlement Date Balance
under such Secured Affected Credit Facility owing to each such lender is of the Settlement Date
Balance under such Secured Affected Credit Facility.

4.7.6 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(j) of Schedule A annexed hereto as “Prudential (A-10)" (being the Rescheduled Credit
Facility described in Exhibit A-10 to the Debt Rescheduling Agreement) the lenders under such
Secured Affected Credit Facility shall be entitled to receive from Amoco Canada, subject to
adjustment as herein provided, Adjustable Term Notes (Series A) and Adjustable Term Notes (Series
B) each in an aggregate principal amount equal to one-half of such Secured Portion which shall be
allocated ratably among such lenders based upon the proportion which the Settlement Date Balance
under such Secured Affected Credit Facility owing to each such lender is of the Settlement Date
Balance under such Secured Affected Credit Facility.

4.7.7 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(0) of Schedule A annexed hereto as “Credit Suisse Canada (A-15)” (being the Rescheduled
Credit Facility described in Exhibit A-15 to the Debt Rescheduling Agreement) the lender under such
Secured Affected Credit Facility shall be entitled to receive the following from Amoco Canada:

(i) subject to adjustment as herein provided, Adjustable Term Notes (Series A) in the
aggregate principal amount of U.S. $13.86 million and Adjustable Term Notes (Series B) in the
aggregate principal amount of U.S. $13.86 million. If the Secured Portion of such Secured Affected
Credit Facility is less than U.S. $27.72 million, then the aggregate principal amounts of Adjustable
Term Notes (Series A) and Adjustable Term Notes (Series B) which such lender shall be entitled
to receive in respect of such Secured Portion shall each be reduced to an amount equal to one-half
of such Secured Portion; and

(ii) subject to adjustment as herein provided, Subordinated Exchangeable Debentures
(Series A) in an aggregate principal amount equal to the amount, if any, by which the Secured
Portion of such Secured Affected Credit Facility exceeds U.S. $27.72 million. Such lender may
elect in accordance with Section 7.1 to receive an aggregate principal amount of Subordinated
Notes which is equal to and in place of all or any part of the aggregate principal amount of
Subordinated Exchangeable Debentures (Series A) which such lender would otherwise be
entitled to receive pursuant to this clause (ii).

4.7.8 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(p) of Schedule A annexed hereto as “Marubeni (A-16)” (being the Rescheduled Credit Facility
described in Exhibit A-16 to the Debt Rescheduling Agreement) the lender under such Secured
Affected Credit Facility shall be entitled to receive from Amoco Canada (i) the Marubeni Note in a
principal amount equal to one-half of such Secured Portion, (ii) cash in United States Dollars in an
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amount equal to one-half of such Secured Portion and (iii) interest on the amount determined under
(ii) above at U.S. LIBOR plus %s percent per annum from and including the Settlement Date to but not
including the Effective Date, calculated on the basis of a 360-day year.

4.7.9 With respect to the Secured Portion of the Secured Affected Credit Facility referred to in
item 1(q) of Schedule A annexed hereto as “TD-Siebens (A-17)” (being the Rescheduled Credit
Facility described in Exhibit A-17 to the Debt Rescheduling Agreement) the lender under such
Secured Affected Credit Facility shall be entitled to receive the following from Amoco Canada:

(i) subject to adjustment as herein provided, Adjustable Term Notes (Series A) in the
aggregate principal amount of U.S. $37.23 million and Adjustable Term Notes (Series B) in the
aggregate principal amount of U.S. $37.23 million. If the Secured Portion of such Secured Affected
Credit Facility is less than U.S. $74.46 million, then the aggregate principal amounts of Adjustable
Term Notes (Series A) and Adjustable Term Notes (Series B) which such lender shall be entitled
to receive in respect of such Secured Portion shall each be reduced to an amount equal to one-half
of such Secured Portion; and

(ii) subject to adjustment as herein provided, Subordinated Exchangeable Debentures
(Series A) in an aggregate principal amount equal to the amount, if any, by which the Secured
Portion of such Secured Affected Credit Facility exceeds U.S. $74.46 million. Such lender may
elect in accordance with Section 7.1 to receive an aggregate principal amount of Subordinated
Notes which is equal to and in place of all or any part of the aggregate principal amount of
Subordinated Exchangeable Debentures (Series A) which such lender would otherwise be
entitled to receive pursuant to this clause (ii).

4.7.10 With respect to each Institutional Unsecured Affected Credit Facility and the Unsecured
Portion, if any, of each Secured Affected Credit Facility (other than the Secured Affected Credit
Facility referred to in item 1(j) of Schedule A annexed hereto), each lender or creditor under such
Affected Credit Facility shall be entitled to receive, subject in the case of Bank of Montreal to Section
5.11, the following from Amoco Canada:

(i) an amount of cash in United States Dollars equal to the sum of (A) 22.5% of the
Settlement Date Balance under such Institutional Unsecured Affected Credit Facility owing to
such lender or creditor or 22.5% of the Unsecured Portion of such Secured Affected Credit
Facility owing to such lender or creditor, as the case may be, and (B) interest on the amount
determined under (A) above at U.S. LIBOR plus % percent per annum from and including the
Settlement Date to but not including the Effective Date, calculated on the basis of a 360-day year;
and

(ii) Junior Notes in an aggregate principal amount equal to 22.5% of the Settlement Date
Balance under such Institutional Unsecured Affected Credit Facility owing to such lender or
creditor or 22.5% of the Unsecured Portion of such Secured Affected Credit Facility owing to such
lender or creditor, as the case may be.

4.7.11 With respect to each Public Unsecured Affected Credit Facility and the Unsecured Portion
of the Secured Affected Credit Facility referred to in item 1(j) of Schedule A annexed hereto, each
lender or creditor under such Affected Credit Facility shall be entitled to receive from Amoco Canada
an amount of cash in the currency in which such Affected Credit Facility is denominated equal to 45%
of the Settlement Date Balance under such Public Unsecured Affected Credit Facility owing to such
lender or creditor or 45% of the Unsecured Portion of such Secured Affected Credit Facility owing to
such lender or creditor, as the case may be, plus, in the case of the Beaufort Obligations and the
Unsecured Portion of such Secured Affected Credit Facility, interest on such amount at U.S. LIBOR
plus % percent per annum from and including the Settlement Date to but not including the Effective
Date, calculated on the basis of a 360-day year.
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4.8 Also at 10:25 a.m.:

4.8.1 the Dome Options outstanding on the Effective Date are terminated by Amalco No. 1 in
accordance with the terms of the agreements constituting the Dome Options and Amalco No. 1 shall in
exchange therefor forthwith pay to each holder thereof for each share subject to the Dome Options
held by such holder cash in Canadian Dollars equal to Cdn. $0.15 per share;

4.8.2 all right, title and interest of the Persons entitled to receive the Lenders’ Shares in and to the
Lenders’ Shares is sold, assigned and transferred to Amalco No. 1, whereupon such right, title and
interest is automatically extinguished, and each of such Persons shall be entitled to receive in exchange
therefor from Amalco No. 1 cash in the amounts and currencies set forth opposite its name in Schedule
N annexed hereto; and

4.8.3 all right, title and interest of the creditor under the APC]J Credit Facility in and to such
credit facility and the Indebtedness thereunder is sold, assigned and transferred to Amoco Holdings in
exchange for, and such creditor shall be entitled to receive from Amoco Holdings, the New APC]J Note
and Amoco Holdings is entitled to all such right, title and interest of such creditor and such creditor
shall have no further right, title and interest in and to such credit facility or the Indebtedness
thereunder.

4.9 At 10:30 a.m., in accordance with the provisions of the ENCOR Settlement Agreement,
ENCOR pays to Amoco Holdings the sum of Cdn. $17.5 million in exchange for the release and
discharge by Amoco Holdings of all of the obligations and liabilities of ENCOR under the APC]J Credit
Facility including, without limitation, the primary obligation of ENCOR thereunder in the principal
amount of Cdn. $225 million and the secondary obligation of ENCOR thereunder in the principal
amount of Cdn. $175 million.

4,10 At 10:35 a.m., the terms of the APC]J Credit Facility are amended by adding thereto a right to
convert all the indebtedness outstanding on the Effective Date thereunder into an aggregate of 175
million Class YY Preferred Shares. The aggregate stated capital of the Class YY Preferred Shares issued
pursuant to such right of conversion shall be Cdn. $10 million. The exercise of such right of conversion
shall constitute a release and waiver of any other rights under such facility, including any Indebtedness
thereunder, and such right of conversion shall be exercisable only by Amoco Holdings and only if, at
the time of exercise, Amalco No. 1 or its successor, Amalco No. 2, as the case may be, is a direct wholly-
owned Subsidiary of Amoco Holdings.

4.11 At 10:40 a.m., the conversion rights referred to in Section 4.5 are exercised by Amoco Canada
in respect of the indebtedness outstanding on the Effective Date under each of the Dome Energy
Credit Facilities and pursuant thereto Dome Energy Class Y Preferred Shares are issued to Amoco
Canada in accordance with such rights. The outstanding indebtedness of Dome Energy under the
Dome Energy Affected Credit Facilities is thereby converted into Dome Energy Class Y Preferred
Shares and extinguished and the HBOG Debentures pledged by HBOG as security for the Indebted-
ness of Dome Energy under one of the Dome Energy Credit Facilities shall be delivered by HBOG as
security for the guarantee by HBOG referred to in clause 1(d) of Schedule J annexed hereto.

4.12 At 10:45 a.m., all right, title and interest of Amoco Canada in and to the Dome Energy Class Y
Preferred Shares issued to Amoco Canada pursuant to Section 4.11 is sold, assigned and transferred to
Amoco Holdings in exchange for 3,250 common shares of Amoco Holdings.

4.13 At 10:50 a.m., all right, title and interest of Amoco Holdings in and to the Dome Energy Class
Y Preferred Shares sold, assigned and transferred to Amoco Holdings pursuant to Section 4.12 is sold,
assigned and transferred to Amoco Acquisition in exchange for 3,250 common shares of Amoco
Acquisition.

414 At 10:55 a.m., all right, title and interest of Amoco Holdings in and to all of the issued and
outstanding common shares of Amoco Acquisition is sold, assigned and transferred to Amalco No. 1 in
exchange for 1,700 million Class Z Special Shares of Amalco No. 1.
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4.15 At 11:00 a.m., Amalco No. 1, Amoco Acquisition and Dome Energy are amalgamated and
continued as one corporation under the name Dome Petroleum Limited in accordance with the
provisions of Schedule M annexed hereto, such amalgamated corporation being herein referred to as
“Amalco No. 2” for the purposes of this Plan of Arrangement. :

416 At 11:05 a.m.:

(i) all of the issued and outstanding Class X Preferred Shares of Amalco No. 2 are redeemed
by Amalco No. 2 in accordance with the provisions applicable thereto in exchange for (A)
Subordinated Exchangeable Debentures (Series A) in the aggregate principal amount of U.S.
$0.000001 per Class X Preferred Share and (B) the Cash Amount in respect of such Subordinated
Exchangeable Debentures (Series A);

(ii) all of the issued and outstanding Class X Preferred Shares of Amalco No. 2 are cancelled
and the name of each holder thereof shall be removed from the register for such shares; and

(iii) each such holder shall be entitled to receive in respect of the redemption of the Class X
Preferred Shares of Amalco No. 2 held by such holder (A) Subordinated Exchangeable Deben-
tures (Series A) in an aggregate principal amount equal to the amount obtained by multiplying
(y) U.S. $0.000001 by (z) the number of Class X Preferred Shares of Amalco No. 2 held by such
holder and (B) the Cash Amount in respect of such Subordinated Exchangeable Debentures
(Series A).

4.17 At 11:10 a.m. the conversion rights referred to in Section 4.4 are exercised by Amoco Canada
in respect of the indebtedness outstanding on the Effective Date (excluding Pre-Waiver Indebtedness)
under each of the Affected Credit Facilities to which such conversion rights apply and pursuant
thereto Class Y Preferred Shares of Amalco No. 2 are issued to Amoco Canada in accordance with such
rights. The outstanding indebtedness of Musketeer under such Affected Credit Facilities is thereby
converted into Class Y Preferred Shares of Amalco No. 2 and extinguished and the Musketeer
Debentures pledged by Musketeer as security for the indebtedness of Musketeer under the Affected
Credit Facility referred to in item 1(d) of Schedule A annexed hereto shall be delivered by Amalco
No. 2 as security for the guarantee by Amalco No. 2 referred to in clause 1(c) of Schedule ] hereto.

4.18 At 11:15 a.m,, all right, title and interest of Amoco Canada in and to all of the issued and
outstanding Class Y Preferred Shares of Amalco No. 2 is sold, assigned and transferred to Amoco
Holdings in exchange for 14,200 common shares of Amoco Holdings.

4.19 At 11.20 a.m., the conversion right referred to in Section 4.10 is exercised by Amoco Holdings
in respect of the indebtedness outstanding on the Effective Date under the APC]J Credit Facility and
pursuant thereto Class YY Preferred Shares of Amalco No. 2 are issued to Amoco Holdings in
accordance with such right.

4.20 At 11:25 a.m,, in accordance with the provisions of the Placer Dome Settlement Agreement
and in addition to the transactions referred to in Section 4.6 and as reflected in clause (iv) of Section
4.7.1, all right, title and interest of Placer Dome in and to the Subordinated Exchangeable Debentures
(Series A) which Placer Dome is entitled to receive pursuant to Section 4.16, the Cash Amount in
respect of such Subordinated Exchangeable Debentures (Series A) and any proceeds of sale which
Placer Dome may be entitled to receive pursuant to Section 5.4, is sold, assigned and transferred to the
lenders under the Secured Affected Credit Facility referred to in item 1(a) of Schedule A annexed
hereto and the Placer Dome Guarantee shall have no further force and effect.

4.21 Also at 11:25 a.m., in accordance with the provisions of the ENCOR Settlement Agreement
and in addition to the transactions referred to in clause 4.8.3 and Section 4.9:

(i) Amoco Holdings pays to ENCOR the sum of Cdn. $1.4 million; and

(ii) all right, title and interest of ENCOR in and to its properties and interests located in the
Beaufort Sea is sold, assigned and transferred by ENCOR to Amoco Holdings.
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422 At 11:30 a.m., the Adjustable Term Notes, Junior Notes, Subordinated Notes, Senior Notes,
Share Loan Notes, Subordinated Exchangeable Debentures (Series A), Subordinated Exchangeable
Debentures (Series B), Marubeni Note, New APC]J Note and cash are, subject to Article V, issued or
paid, as the case may be, and delivered to the lenders and creditors entitled thereto under Section 4.7
and clauses 4.8.2 and 4.8.3 in accordance with their entitlement thereunder, all guarantees, debentures,
mortgages, pledges, charges, indentures, supplemental indentures, security instruments and other
documents or instruments, including without limitation those referred to in Schedule ] annexed
hereto, necessary to create and constitute the pledges, charges, mortgages, liens and other security for
the Adjustable Term Notes, Senior Notes, Share Loan Notes, New APC] Note and Marubeni Note are
issued, delivered and become effective, Subordinated Exchangeable Debentures (Series A) in an
aggregate principal amount equal to the aggregate principal amount of Subordinated Notes issued in
accordance with Article IV are issued in escrow to The Royal Trust Company as escrow agent for
release upon exercise of the exchange rights attaching to the Subordinated Notes, and Subordinated
Exchangeable Debentures (Series A) and Cash Amounts are, subject to Article V, issued or paid, as the
case may be, and delivered to or to the order of the Persons entitled to receive the same under Section
4.16.

ARTICLE V
QUTSTANDING CERTIFICATES AND PAYMENTS

5.1 After the time on the Effective Date at which the transaction referred to in Section 4.16
becomes effective, certificates formerly representing Shares shall represent only the right to receive
from Amalco No. 2 certificates representing the Subordinated Exchangeable Debentures (Series A)
and the Cash Amount in respect thereof, which the former holder of such Shares is, subject to Section
5.4, entitled to receive after giving effect to Section 4.16, subject to compliance with the requirements
set forth in this Article V.

5.2 As soon as practicable, Dome shall forward or cause to be forwarded to each holder of Shares
at the address of such holder, as it appeared on the relevant share register of Dome, a letter of
transmittal containing, among other things, instructions for obtaining delivery of the Subordinated
Exchangeable Debentures (Series A) and payment of the Cash Amount in respect thereof pursuant to
this Plan of Arrangement. Subject to Section 5.4, such holder of Shares shall be entitled to receive
certificates representing the Subordinated Exchangeable Debentures (Series A) and the Fractionals
(as hereinafter defined), any interest which may have been paid on Subordinated Exchangeable
Debentures (Series A), the Cash Amount and any proceeds of sale of Fractionals or Rights (as
hereinafter defined) under Section 5.4 which such holder is entitled to receive upon delivering the
share certificate or certificates formerly representing such holder’s Shares to the Depositary or as the
Depositary may otherwise direct pursuant to the provisions of the Shareholder Deposit Agreement and
in accordance with the instructions contained in the letter of transmittal. Such share certificate or
certificates shall be accompanied by the letter of transmittal, duly completed, and such other
documents as the Depositary may reasonably require. The Depositary shall register Subordinated
Exchangeable Debentures (Series A) in such name or names, and shall deliver such Subordinated
Exchangeable Debentures (Series A), the Cash Amount and any proceeds of sale of Fractionals or
Rights under Section 5.4 to such address or addresses, as such holder may direct in such letter of
transmittal, as soon as practicable after receipt by the Depositary of such documents.

5.3 The holders of Shares shall not be entitled to any interest, dividend, premium or other
payment on or with respect to the Shares other than the Subordinated Exchangeable Debentures
(Series A), the Cash Amount and any proceeds of sale of Fractionals or Rights under Section 5.4 which
they are entitled to receive for the Shares pursuant to this Plan of Arrangement.

5.4 Subordinated Exchangeable Debentures (Series A) shall be issued in denominations of U.S.
$1,000 and integral multiples thereof. Notwithstanding the foregoing, Subordinated Exchangeable
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Debentures (Series A) may also be issued in denominations of U.S. $100 and integral multiples thereof
up to U.S. $900 (a “Fractional”) as provided below. With respect to Subordinated Exchangeable
Debentures (Series A) in any amount less than U.S. $100 to which a holder of Shares may be entitled
(a “Right”), such Rights shall not be delivered to the holder thereof but shall be aggregated into
Subordinated Exchangeable Debentures (Series A) in integral multiples of U.S. $1,000 and shall be
delivered to or upon the written instruction of the Depositary.

A holder of Shares who would otherwise be entitled to receive a Fractional shall not have the
right to receive a Fractional unless such holder elects on or prior to the Response Date (but not after)
to receive the Fractional to which such holder is entitled. An election to receive a Fractional may only
be exercised by returning a duly completed letter of transmittal indicating the election, together with
the certificates and the other documents contemplated in Section 5.2, to the Depositary on or prior to
the Response Date. If, on or prior to the Response Date, a holder of Shares elects to receive a
Fractional, the Depositary shall deliver to such holder the Fractional which such holder is entitled to
receive. If, on or prior to the Response Date, a holder of Shares elects not to receive a Fractional, such
Fractional shall be aggregated with Fractionals which other holders of Shares have elected not to
receive into Subordinated Exchangeable Debentures (Series A) in integral multiples of U.S. $1,000
which shall be sold by the Depositary and, subject to Section 5.2, the Depositary shall deliver to such
holder such holder’s pro rata share of the cash proceeds from such sale. If a holder of Shares does not
return a duly completed letter of transmittal, together with the certificates and other documents
contemplated by Section 5.2, to the Depositary on or prior to the Response Date, such holder of Shares
shall be deemed to have elected not to receive a Fractional.

All Rights which have been aggregated into Subordinated Exchangeable Debentures (Series A) in
integral multiples of U.S. $1,000 shall be sold by the Depositary. A holder of Shares entitled to a Right
shall, subject to Section 5.2, be entitled to receive such holder’s pro rata portion of the proceeds of sale
of Subordinated Exchangeable Debentures (Series A) in integral multiples of U.S. $1,000 resulting
from the aggregation of Rights. The Depositary shall, subject to Section 5.2, deliver to such holder,
such holder’s share of such cash proceeds.

Immediately after the Response Date, the Depositary shall, on the basis of the number of Shares
held by the holders thereof, certificates for which have not been delivered to the Depositary on or
prior to the Response Date in accordance with Section 5.2, aggregate all of the remaining Fractionals
and Rights into Subordinated Exchangeable Debentures (Series A) in a principal amount rounded
downwards to the next closest integral multiple of U.S. $1,000. Such Subordinated Exchangeable
Debentures (Series A) shall then be sold and the Depositary shall hold the cash proceeds resulting
from such sale subject to the terms of this Article V.

Any interest earned or allowed by the Depositary on any funds deposited with the Depositary,
whether on account of any (i) Cash Amount; (ii) interest paid on any Subordinated Exchangeable
Debenture (Series A); or (iii) proceeds of sale of any Subordinated Exchangeable Debentures (Series
A) in integral multiples of U.S. $1,000 resulting from the aggregation of Fractionals and Rights, shall be
paid to and be the property of Amoco Canada and no Person who has a claim to any such Cash
Amount, interest paid on any Subordinated Exchangeable Debenture (Series A) or sale proceeds shall
be entitled to any interest earned or allowed thereon.

5.5 Any certificate formerly representing Shares that is not deposited with all other documents as
provided in Section 5.2 on or prior to the sixth anniversary of the Effective Date shall cease to
represent a right or claim of any kind or nature and the right of the holder of such Shares to receive
Subordinated Exchangeable Debentures (Series A), the Cash Amount in respect thereof, any interest
paid on such Subordinated Exchangeable Debentures (Series A) and any proceeds of sale of
Fractionals or Rights shall be deemed to be surrendered to Amalco No. 2.

5.6 After the time on the Effective Date at which the transactions referred to in Section 4.7 and
clause 4.8.3 become effective, documents comprising the Affected Credit Facilities and the APC]
Credit Facility shall represent only the right to receive from Amoco Canada or Amoco Holdings, as the
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case may be, the Adjustable Term Notes, Senior Notes, Share Loan Notes, Marubeni Note, Subordi-
nated Notes, Junior Notes, Subordinated Exchangeable Debentures, New APC] Note and cash which
the lenders or creditors under such Affected Credit Facilities and the APC] Credit Facility are entitled
to receive after giving effect to Article IV, subject to compliance with the requirements set forth in this
Article V.,

5.7 Each lender or creditor under the Affected Credit Facilities (other than the Eurodollar
Debtholders and the Swiss Francs Debtholders) and the APC]J Credit Facility shall, unless otherwise
agreed between Amoco Canada and such lender or creditor, be entitled to receive the Adjustable
Term Notes, Senior Notes, Share Loan Notes, Marubeni Note, Subordinated Notes, Junior Notes,
Subordinated Exchangable Debentures, New APC] Note and cash which such lender or creditor is
entitled to receive pursuant to this Plan of Arrangement upon delivering to the Depositary in
accordance with the Creditor Deposit Agreement, the notes, debentures and other primary evidences
of the Indebtedness under the Affected Credit Facilities and APC]J Credit Facility or other evidences
of ownership thereof or entitlement thereto (or an indemnity in lieu thereof) acceptable to Amoco
Canada.

5.8 Each Eurodollar Debtholder and each Swiss Francs Debtholder shall be entitled to receive the
cash to which such creditor is entitled pursuant to this Plan of Arrangement upon delivering the notes,
debentures or bonds, as the case may be, or any relevant Coupons (being the Special Interest Payment
Coupons, the Matured Coupons and the Partially Unmatured Coupons) formerly evidencing the
indebtedness owing to such creditor under the Eurodollar Facilities and the Swiss Francs Facilities, as
the case may be, to the paying agents under such facilities. Payments of cash to the Eurodollar
Debtholders and the Swiss Francs Debtholders shall be made in accordance with the Creditor Deposit
Agreement.

5.9 Subject to Section 5.7, delivery of the Adjustable Term Notes, Senior Notes, Share Loan
Notes, Marubeni Note, Subordinated Notes, Subordinated Exchangeable Debentures, New APC] Note
and Junior Notes to each of the lenders or creditors entitled thereto will be made on the Effective
Date. Subject to Sections 5.7 and 5.8, payments of cash to each of the lenders or creditors entitled
thereto will be made on the Effective Date in accordance with the Creditor Deposit Agreement and
payments of cash to each of the holders of Dome Options and to each of the Persons entitled to receive
Lenders’ Shares will be made on the Effective Date by Amalco No. 2 by cheque or wire transfer.

5.10 Lenders or creditors under the Affected Credit Facilities who would otherwise be entitled to
receive Subordinated Exchangeable Debentures (Series A), Subordinated Exchangeable Debentures
(Series B), Subordinated Notes or Junior Notes in amounts not in integral multiples of U.S. $1,000 will
receive Subordinated Exchangeable Debentures (Series A), Subordinated Exchangeable Debentures
(Series B), Subordinated Notes or Junior Notes in a principal amount rounded downwards to the next
closest integral multiple of U.S. $1,000 and the difference will be paid in cash in United States Dollars.

5.11 The securities and cash which Bank of Montreal is entitled to receive pursuant to clauses
471, 472, 47.3 and 4.7.10 and Section 4.20 shall be subject to the following: (i) the aggregate
principal amount of Subordinated Exchangeable Debentures issued to Bank of Montreal shall not
exceed U.S. $75.0 million and, if the principal amount of Subordinated Exchangeable Debentures
issuable to Bank of Montreal pursuant to clauses 4.7.1, 4.7.2 and 4.7.3 and Section 4.20 would otherwise
exceed U.S. $75.0 million, cash in United States Dollars in an amount equal to any such excess shall be
paid in lieu thereof; (ii) the aggregate principal amount of Junior Notes issued to Bank of Montreal
shall not exceed U.S. $15.0 million and, if the principal amount of Junior Notes issuable to Bank of
Montreal pursuant to clause 4.7.10 would otherwise exceed U.S. $15.0 million, cash in United States
Dollars in an amount equal to any such excess shall be paid in lieu thereof; and (iii) the aggregate
amount of cash in United States Dollars paid to Bank of Montreal shall not be less than U.S. $10.0
million and, should it be necessary to increase the cash payable to Bank of Montreal in order to meet
such minimum cash payment, then the principal amount of Subordinated Exchangeable Debentures
and Junior Notes to be issued to Bank of Montreal shall be reduced by the amount of such shortfall pro
rata in accordance with the respective principal amounts of Junior Notes and Subordinated Exchange-
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able Debentures otherwise deliverable pursuant hereto and cash in United States Dollars shall be paid
in lieu thereof. No adjustment made pursuant to the foregoing shall reduce the principal amount of
Subordinated Exchangeable Debentures (Series A) which Bank of Montreal is entitled to receive
pursuant to clause (iv) of clause 4.7.1, and any reduction in the principal amount of Subordinated
Exchangeable Debentures required pursuant to this Section 5.11 shall be applied against Subordinated
Exchangeable Debentures delivered pursuant to the provisions of Article IV other than clause (iv) of
clause 4.7.1.

5.12 Any note, debenture, bond or other primary evidence of the Indebtedness under any
Affected Credit Facility or the APCJ Credit Facility or other evidence of ownership thereof or
entitlement thereto that is not deposited as provided in Sections 5.7 and 5.8 on or prior to the sixth
anniversary of the Effective Date shall cease to represent a right or claim of any kind or nature and the
right of the lender or creditor thereunder to receive securities of Amoco Canada and Amoco Holdings
and cash in accordance with the provisions hereof shall be deemed to be surrendered to Amoco
Canada or, in the case of the APC] Credit Facility, to Amoco Holdings.

ARTICLE VI
SHAREHOLDER DISSENT RIGHTS

6.1 Holders of Shares who have given a demand for payment which remains outstanding on the
Effective Date in accordance with the rights of dissent in respect of the Plan of Arrangement granted
by the Interim Order dated February 4, 1988 and the procedure set forth in the Interim Order made on
March 17, 1988 and who:

(i) are ultimately entitled to be paid for the Shares in respect of which they dissent in
accordance with the provisions of such Interim Orders, whether by order of a court (as defined in
the Act) or by acceptance of an offer made pursuant to such Interim Orders, shall be deemed to
have transferred such Shares to Dome for cancellation prior to 10:00 a.m. on the Effective Date; or

(ii) are ultimately not so entitled to be paid the Shares in respect of which they dissent for
any reason, shall not be or be reinstated as shareholders of Amalco No. 2 but for purposes of
receipt of consideration shall be treated as if they participated in this Plan of Arrangement on the
same basis as any non-dissenting holder of Shares and such holders shall accordingly be entitled to
receive such principal amount of Subordinated Exchangeable Debentures (Series A) and the Cash
Amount in respect thereof as non-dissenting holders are entitled to receive on the basis
determined in accordance with Section 4.16 and shall be deemed to have transferred such Shares
to Dome for cancellation prior to 10:00 a.m. on the Effective Date.

In no case shall Amalco No. 2 be required to recognize such holders of Shares as shareholders of
Amalco No. 2 after the Effective Date.

6.2 Amoco Canada shall issue or cause to be issued to Amalco No. 2 any Subordinated Exchangea-
ble Debentures (Series A) required by Amalco No. 2 to perform its obligations to dissenting holders of
Shares under this Article VI.

ARTICLE VII
ELECTIONS

7.1 The elections of certain lenders to receive Subordinated Notes or Subordinated Exchangeable
Debentures (Series B) may be made in respect of all, or any part, of the aggregate principal amount of
Subordinated Exchangeable Debentures (Series A) which such lender is entitled to receive in respect
of a Secured Affected Credit Facility. Such elections shall be made by a lender entitled to make such
election depositing with Amoco Canada, prior to 5:00 p.m. (Calgary time) on the Pricing Date, an
irrevocable instrument of election in such form as Amoco Canada may require duly completed and
executed in the manner therein prescribed and accompanied by such other documents and instru-
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ments as Amoco Canada may reasonably require. The right to make such elections shall expire at 5:00
p.m. (Calgary time) on the Pricing Date.

ARTICLE VIII
AMENDMENTS

8.1 Amoco Acquisition may at any time and from time to time before issuance of the Certificate of
Amendment, vary, amend, modify or supplement this Plan of Arrangement if the Court and each of
Dome and Amoco Canada determine that such variation, amendment, modification or supplement
would not be prejudicial to the interests of the holders of the Shares or the creditors under the
Affected Credit Facilities or the APC]J Credit Facility under this Plan of Arrangement.
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SCHEDULE A
TO THE PLAN OF ARRANGEMENT
LIST OF AFFECTED CREDIT FACILITIES
1. Subject to Note 1 below, each of the Rescheduled Credit Facilities described in Exhibits A-1
through A-26 to the Debt Rescheduling Agreement as follows:
(a) 4 Bank—Dome Energy (A-1)
(b) BMO—Income Debenture (A-2)
(¢) BMO—Plants Loan (A-3)
(d) Musketeer Syndicate (A-4)
(e) Intentionally left blank—see Note 1
(f) Intentionally left blank—see Note 1
(g) Intentionally left blank—see Note 1
(h) TD—127671 Canada Ltd., as successor to Dome Oils (A-8)
(i) Citibank Syndicate (A-9)
(j) Prudential (A-10)
(k) Hambros Syndicate (A-11)
(1) Ames FRN’s (A-12)
(m) Credit Suisse A (A-13)
(n) Credit Suisse B (A-14)
(o) Credit Suisse Canada (A-15)
(p) Marubeni (A-16)
(g) TD—Siebens (A-17)
(r) Cyprus Anvil (A-18)
(s) Swiss Bank Corp. (A-19)
(t) Societe Generale (A-20)
(u) Credit Lyonnais (A-21)
(v) Cdn Trust Co’s. FRN’s (A-22)
(w) Royal—Goliad (A-23)
(x) CIBC—Alerk (A-24)
(y) CIBC—112572 Canada Inc. (A-25)
(z) CICB—Provo Preferreds (A-26)—see Note 2

2. The credit facility described in Part A of Exhibit G-3 to the Debt Rescheduling Agreement (the
ENCOR Ship Advance)—see Note 3.

3. The Beaufort Obligations—see Note 4.
4, The Brunswick Obligation—see Note 5.

C-27



45.

46.

Letter from Dome dated October 30, 1986 re effectiveness of First Amending
Agreement and payment of fees.

Letter from Dome dated October 28, 1986 re monthly certification of no legal
proceedings.

Note 4. Documentation relating to the Affected Credit Facilities referred to in item 3 above:

1.

Share Subscription Agreement made as of May 1, 1978 between Beaufort Exploration
Limited and Dome.

Share Subscription Amending Agreement made as of September 1, 1983 between
Beaufort Exploration Limited and Dome.

. Waiver dated as of December 30, 1986 between Beaufort Exploration Limited and

Dome.

Share Subscription Agreement made as of June 5, 1979 between Beaufort Energy
Limited and Dome.

Share Subscription Amending Agreement made as of May 14, 1984 between Beaufort
Energy Limited and Dome.

Share Subscription Agreement made as of March 6, 1979 between Beaufort Petroleum
Investment Limited and Dome.

Share Subscription Amending Agreement made as of May 14, 1984 between Beaufort
Petroleum Investment Limited and Dome.

Note 5. Documentation relating to the Affected Credit Facility referred to in item 4 above:

e

2.

Farm-in Agreement dated March 31, 1980 between Dome Petroleum (March 1980)
Limited Partnership and Provo as amended by Agreement dated April 28, 1980.

Offer letter dated February 24, 1986 from Provo to Brunswick Mining and Smelting
Corporation Limited and accepted by letter dated October 22, 1986.

Note 6. Documentation relating to the Affected Credit Facilities referred to in item 5 above:
PART I

1.

Credit Agreement dated December 14, 1981 between Dome and Zahnraederfabrik
Renk Aktiengesellschaft (“Renk”).

Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 594,123 due September 30, 1986, endorsed in favour of Bayerische
Landesbank.

Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 582,796 due March 31, 1987, endorsed in favour of Bayerische
Landesbank.

Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 571,468 due September 30, 1987, endorsed in favour of Bayerische
Landesbank.

Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 560,141 due March 31, 1988, endorsed in favour of Bayerische
Landesbank.
Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 1,384,784 due September 30, 1988, endorsed in favour of Bayerische
Landesbank.
Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 1,328,147 due March 31, 19589, endorsed in favour of Bayerische
Landesbank.
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8.

10.

Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 1,271,510 due September 30, 1989, endorsed in favour of Bayerische
Landesbank.

Promissory Note dated December 28, 1981 issued by Dome in favour of Renk in the
amount of DM 1,214,873 due March 31, 1990, endorsed in favour of Bayerische
Landesbank.

Promissory Note dated July 26, 1984 issued by Dome in favour of Renk in the amount
of DM 1,064,339 due September 30, 1990, endorsed in favour of Bayerische
Landesbank.

PART II

(&

10.

11.

12,
13.

14.

Credit Agreement dated December 14, 1981 between Dome and M.AANN.—B & W
Diesel GmbH on behalf of and for the account of M.A.N. Maschinenfabrik Aug-
sburg—Nuernberg Aktiengesellschaft (“Maschinenfabrik”).

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 1,337,956.19 due September 30, 1986, endorsed in
favour of SocGen El on December 28, 1981.

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 1,351,684.48 due March 31, 1987, endorsed in
favour of SocGen El on December 28, 1981.

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 1,325,412.76 due September 30, 1987, endorsed in
favour of SocGen El on December 28, 1981.

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 1,299,141.05 due March 31, 1988, endorsed in
favour of SocGen El on December 28, 1981.

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 3,211,741.14 due September 30, 1988, endorsed in
favour of SocGen El on December 28, 1981.

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 3,080,382.57 due March 31, 1989, endorsed in
favour of SocGen El on December 28, 1981.

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 2,949,024.01 due September 30, 1989, endorsed in
favour of SocGen El on December 28, 1981,

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 2,.817,665.45 due March 31, 1991, endorsed in
favour of SocGen El on December 28, 1981.

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 2,686,306.88 due September 30, 1990, endorsed in
favour of SocGen El on December 28, 1981,

Promissory note dated December 28, 1981 made by Dome in favour of Mas-
chinenfabrik in the amount of DM 2,554,948.32 due March 31, 1991, endorsed in
favour of SocGen El on December 28, 1981.

Waiver dated as of September 30, 1986 between Dome and SocGen El.

Waiver Amending Agreement dated as of October 28, 1986 between Dome and
SocGen EL

Letter from Dome to SocGen El dated October 29, 1986 re effectiveness of May 30,
1986 DRA Waiver First Amending Agreement.

C-31



Note 7. Documentation relating to the Affected Credit Facilities referred to in item 6 above:
The documents referred to in the definition of Eurodollar Facilities.

Note 8. Documentation relating to the Affected Credit Facilities referred to in item 7 above:
The documents referred to in the definition of Swiss Francs Facilities.

SCHEDULE B
TO THE PLAN OF ARRANGEMENT

ADJUSTABLE TERM NOTES

The Deed of Trust and Mortgage dated as of the 1st day of April, 1988 between Amoco Canada,
Montreal Trust Company of Canada, as Trustee, Canadian Imperial Bank of Commerce, as Agent and
Citibank Canada as Syndicate Manager, providing for the issuance of up to U.S. §1,700 million

Adjustable Term Notes, as such Deed of Trust and Mortgage may be amended and supplemented from
time to time.

SCHEDULE C
TO THE PLAN OF ARRANGEMENT

JUNIOR NOTES

The Indenture dated as of June 1, 1988 between Amoco Canada and National Trust Company and
Continental Illinois National Bank and Trust Company of Chicago, as trustees, providing for the
issuance of 13.5% Junior Notes due 2003.

SCHEDULE D
TO THE PLAN OF ARRANGEMENT

SUBORDINATED NOTES

The Subordinated Note Agreement dated as of June 1, 1988, between Amoco Canada and the
Institutions named in Schedule I thereto providing for the issuance of up to U.S. $240 million principal
amount of Subordinated Notes due 1993.

SCHEDULE E
TO THE PLAN OF ARRANGEMENT

SENIOR NOTES

The Senior Note Agreement dated as of June 1, 1988 between Amoco Canada and Bank of
Montreal providing for the issuance of up to U.S. $117.5 million principal amount of Senior Notes
(Series A) and up to U.S. $235.1 million principal amount of Senior Notes (Series B).
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SCHEDULE F
TO THE PLAN OF ARRANGEMENT

SHARE LOAN NOTES

The Share Loan Note Agreement dated as of June 1, 1988 between Amoco Canada, Bank of
Montreal, Canadian Imperial Bank of Commerce, The Royal Bank of Canada and The Toronto-
Dominion Bank providing for the issuance of the following:

(a) the Share Loan Note (4 Bank) in the principal amount of U.S. $123.9 million to be issued
to such lenders; and

(b) the Share Loan Note (TD) in the principal amount determined under Section 4.7.4 to be
issued to The Toronto-Dominion Bank.

SCHEDULE G
TO THE PLAN OF ARRANGEMENT

SUBORDINATED EXCHANGEABLE DEBENTURES

The Indenture dated as of June 1, 1988 between Amoco Canada and The Royal Trust Company
and First National Bank of Chicago, as trustees, providing for the issuance of 7.375% Subordinated
Exchangeable Debentures due 2013.

SCHEDULE H
TO THE PLAN OF ARRANGEMENT

TERMS OF MARUBENI NOTE

ISSUER: Amoco Canada.

PRINCIPAL AMOUNT: Amount in U.S. $ equal to 50% of the Secured Portion of Marubeni
Affected Credit Facility.

MATURITY: 5 years and one day.

INTEREST: LIBOR plus % of one percent.

INTEREST PAYMENTS: Interest is payable in periods corresponding to the LIBOR periods
selected by the Issuer.

OPTIONAL PREPAYMENT The Note may be prepaid in whole or in part by Amoco Canada at

BY ISSUER: any time after issuance at an amount equal to the principal amount
(or applicable portion) thereof.

TRANSFERABILITY: The Note may not be assigned without the prior written consent of
Amoco Canada, which shall not be unreasonably withheld.

COVENANTS: The Note shall have the following covenants:

1. Payment of Principal and Interest. Amoco Canada will pay
punctually the principal and interest of the Note when due.

2. Maintenance of Existence and Compliance with Laws. Amoco
Canada will maintain its existence in good standing and will use
reasonable efforts to comply with applicable laws.
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EVENTS OF DEFAULT:

3. Proper Books and Records. Amoco Canada will keep proper

books of accounts in accordance with generally accepted ac-
counting practices and will deliver annual and quarterly finan-
cial statements.

. Certain Requirements in Respect of Merger, etc. Amoco Canada

will not consolidate with, amalgamate with, merge into or sell,
lease or otherwise transfer all or substantially all of its assets to
any entity unless:

(a) the entity (if other than Amoco Canada) formed by such
consolidation, amalgamation, merger or asset transfer is a
Canadian corporation (federal or provincial) which ex-
pressly assumes Amoco Canada’s obligations under the
Note; and

(b) the transaction does not create an Event of Default or an
event which after notice or lapse of time would result in an
Event of Default.

. Failure to pay principal when due on the Note or interest

thereon within 15 days after the due date.

2. Failure to perform any of the foregoing covenants.
3. Breach of representations and warranties.

4. Certain events of bankruptey of Amoco Canada or any Signifi-

cant Subsidiary, including the entering by a court of a decree or
order adjudicating Amoco Canada or any Significant Subsidiary
a bankrupt or insolvent, the appointment by a court of a
receiver for Amoco Canada or any Significant Subsidiary of
proceedings to be adjudicated a bankrupt or insolvent, which
events are involuntary as to Amoco Canada or such Significant
Subsidiary, as the case may be, and are continued undismissed
or unstayed for 60 days or have been initiated or consented to
by Amoco Canada or such Significant Subsidiary, as the case
may be.

. Amoco Canada’s current shareholder shall fail to maintain

beneficial majority ownership of the outstanding shares entitled
to elect a majority of the Board of Directors of Amoco Canada;
provided, however, that any diminution of ownership arising
directly or indirectly out of any action, order or decree of any
governmental or judicial authority shall not constitute an event
of default, and provided further, that Amoco Canada’s current
shareholder shall be entitled to transfer beneficial majority
ownership of outstanding shares of Amoco Canada to any other
corporation having a credit rating at least equal to the credit
rating of Amoco Canada’s current shareholder at the time of
such transfer.

. Cross default to other indebtedness of Amoco Canada or a

Significant Subsidiary in excess of U.S. $10,000,000.



The notice and cure period for (2) above shall be 30 days,
subject to an extension of 30 days if action to cure being
taken.

The notice and cure period for (3) above shall be 30 days.

RANKING: The Note shall be a full recourse obligation of Amoco Canada and
shall be subordinated to the Adjustable Term Notes and the Senior
Notes.

SECURITY: The Note shall be secured by a first mortgage on the SSDC. In the

event of a sale or loss of the Collateral during the term of the Note,
an amount equal to the outstanding principal amount of the Note
shall be deposited into a cash collateral account pledged to the

Noteholder.
NO LIABILITY OF Under no circumstances shall any shareholder of Amoco Canada
SHAREHOLDER: be liable for any amounts in respect of the Note.
DEFINITIONS: The definition set forth below is subject to elaboration and supple-

mentation in the definitive documentation contemplated by the
Arrangement Agreement.

Significant Subsidiary

As used herein shall mean, prior to the publication of Amoco Canada’s 1988 financial statements,
certain specified Subsidiaries and thereafter any Subsidiary (i) which has total assets in excess of one-
half of one percent of the total consolidated assets of Amoco Canada and its consolidated Subsidiaries,
as shown on the audited consolidated balance sheet as of the prior fiscal year-end, and (ii) of which at
least 80 percent of the outstanding shares having by the terms thereof ordinary voting power to elect a
majority of the board of directors of the corporation (irrespective of whether or not at the time stock
of any other class or classes of such corporation shall have or might have voting power by reason of the
happening of any contingency) is at the time directly or indirectly owned or controlled by Amoco
Canada provided that the aggregate amount of total assets of all corporations not considered
Significant Subsidiaries shall not exceed 20 percent of such total consolidated assets (if the 20 percent
is exceeded, Subsidiaries are to be ranked in order of amount of assets to reach the 20 percent level).

SCHEDULE I
TO THE PLAN OF ARRANGEMENT

NEW APCJ NOTE

ISSUER: Amoco Holdings

GUARANTOR: Amoco Canada

PRINCIPAL AMOUNT: Cdn. $400 million

SECURITY: Floating charge debentures of Amoco Holdings (secured on the

Beaufort Sea properties and interests transferred by ENCOR to
Amoco Holdings in accordance with Section 4.21 of the Plan of
Arrangement) and Amalco No. 2 (secured on the Beaufort Sea
properties and interests subject to the charges in the Floating
Charge Debentures of Provo and Dome referred to in the defini-
tion of APCJ Credit Facility), such debentures to be in the form
and terms of the said Provo and Dome debentures.
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NO LIABILITY OF SHARE- Under no circumstances shall any shareholder of Amoco Canada
HOLDERS: be liable for any amounts in respect of the New APC] Note.
INTEREST, MATURITY AND

OTHER TERMS, PROVI-

SIONS, COVENANTS, ETC.: These will be as set out in the APC]J Credit Facility.

SCHEDULE ]
TO THE PLAN OF ARRANGEMENT

GUARANTEE AND SECURITY DOCUMENTATION

The security documentation to be issued pursuant to Section 4.22 of the Plan of Arrangement shall
without limitation include the following:

(1) With respect to the Adjustable Term Notes, documents evidencing and constituting the
following:

(a) Creation and issue of Adjustable Term Notes by Amoco Canada and charges on the
Amoco Canada Pool Properties (as defined in Schedule B annexed to the Plan of Arrange-
ment) held by Amoco Canada as security for such Notes;

(b) Guarantee by Amoco Holdings, a wholly-owned subsidiary of Amoco Canada, of
Amoco Canada’s obligations under the Adjustable Term Notes;

(¢) Guarantee by Amalco No. 2, a wholly-owned subsidiary of Amoco Holdings, of
Amoco Holdings’ obligations under the guarantee referred to in clause (b) above and, as
security for such guarantee, the Musketeer Debentures and a charge on the Dome 1988 Pool
Properties (as defined in the trust indenture referred to in Schedule B annexed to the Plan of
Arrangement) held by Amalco No. 2: and

(d) Guarantee by HBOG, a wholly-owned subsidiary of Amalco No. 2, of Amalco No. 2’s
obligations under the guarantee referred to in clause (c) above and, as security for such
guarantee, the HBOG Debentures and a charge on the HBOG Pool Properties (as defined in
the trust indenture referred to in Schedule B to the Plan of Arrangement) held by HBOG.

(2) With respect to the Senior Notes, documents evidencing and constituting the following:

(a) The Senior Notes issued by Amoco Canada;

(b) Guarantee by Amoco Holdings, a wholly-owned subsidiary of Amoco Canada, of
Amoco Canada’s obligations under the Senior Notes;

(e¢) Guarantee by Amalco No. 2, a wholly-owned subsidiary of Amoco Holdings, of
Amoco Holdings’ obligations under the guarantee referred to in clause (b) above and, as
security for such guarantee, the debenture of Amalco No. 2 containing charges on the NGL,
ethane gathering and Cochin Pipeline assets held by Amalco No. 2, the assignments of book
debts and specific assignments of agreements by Amalco No. 2 and the pledges by Amalco No.
2 of shares of Dome NGL Pipeline Ltd., Dome Kerrobert Pipeline Ltd. and Cochin Pipe Lines
Ltd. provided for in the Senior Note Agreement referred to in the definition of “Senior
Notes™;

(d) Guarantee by each of Dome NGL Pipeline Ltd., Cochin Pipe Lines Ltd., HBOG and
Dome Kerrobert Pipeline Ltd., each of which is a wholly-owned subsidiary of Amalco No. 2,
of Amalco No. 2’s obligations under the guarantee referred to in clause (¢) above and, as
security for such guarantees, the debentures of each of Dome NGL Pipeline Ltd., Cochin Pipe
Lines Ltd., HBOG and Dome Kerrobert Pipeline Ltd. containing charges on the NGL, ethane
gathering and Cochin Pipeline assets held by such companies and the assignments of book
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debts and specific assignments of agreements by such companies provided for in the Senior
Note Agreement referred to in the definition of “Senior Notes™;

(e) Guarantee by Dome Petroleum Corp., a wholly-owned subsidiary of Amalco No. 2 of
Amalco No. 2's obligations under the guarantee referred to in clause (c) above and, as
security for such guarantee, the debenture of Dome Petroleum Corp. containing charges on
the NGL, ethane gathering and Cochin Pipeline assets held by Dome Petroleum Corp., the
assignments of book debts and specific assignments of agreements by Dome Petroleum Corp.
and the pledge by Dome Petroleum Corp. of shares of Dome Pipeline Corporation provided
for in the Senior Note Agreement referred to in the definition of “Senior Notes™; and

(f) Guarantee by Dome Pipeline Corporation, a wholly-owned subsidiary of Dome
Petroleum Corp., of Dome Petroleum Corp.’s obligations under the guarantee referred to in
clause (f) above and, as security for such guarantee, the debenture of Dome Pipeline
Corporation containing charges on the NGL, ethane gathering and Cochin Pipeline assets
held by Dome Pipeline Corporation and the assignments of book debts and specific assign-
ments of agreements by Dome Pipeline Corporation provided for in the Senior Note
Agreement referred to in the definition of “Senior Notes™.

(3) With respect to the Share Loan Notes, documents evidencing and constituting the
following:

(a) The Share Loan Notes issued by Amoco Canada:

(b) Guarantees by Amoco Holdings, a wholly-owned subsidiary of Amoco Canada, of
Amoco Canada’s obligations under the Share Loan Notes; and

(¢) Guarantees by Amalco No. 2, a wholly-owned subsidiary of Amoco Holdings, of
Amoco Holdings’ obligations under the guarantees referred to in clause (b) above and
pledges as security for such guarantees of common shares of Placer Dome held by Amalco
No. 2.

(4) With respect to the Marubeni Note, documents evidencing and constituting the
following:

(a) The Marubeni Note issued by Amoco Canada;

(b) Guarantee by Amoco Holdings, a wholly-owned subsidiary of Amoco Canada, of
Amoco Canada’s obligations under the Marubeni Note; and

(¢) Guarantee by Amalco No. 2, a wholly-owned subsidiary of Amoco Holdings, of
Amoco Holdings' obligations under the guarantee referred to in clause (b) above and
mortgage as security for such guarantee of the SSDC marine drilling system held by Amalco
No. 2.

(5) With respect to the New APC] Note, documents evidencing and constituting the
following:

(a) The New APCJ Note issued by Amoco Holdings and, as security, a debenture of
Amoco Holdings constituting a first floating charge on the Beaufort Sea properties subject to
the charges contained in and constituted by the Debenture of ENCOR forming part of the
APC]J Credit Facility;

(b) Guarantee by Amalco No. 2, a wholly-owned subsidiary of Amoco Holdings, of
Amoco Holdings’ obligations under the New APC] Note and, as security for such guarantee, a
debenture of Amalco No. 2 constituting a first floating charge on the Beaufort Sea properties
subject to the charges contained in and constituted by the Debentures of Dome and Provo
forming part of the APCJ] Credit Facility; and

(¢) Guarantee by Amoco Canada of Amoco Holdings’ obligations under the New APC]
Note.
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SCHEDULE K
TO THE PLAN OF ARRANGEMENT

DESCRIPTION OF SHARE CAPITAL OF AMALCO NO. 1
(Amalco No. 1 being referred to in this Schedule K as the “Corporation”)

1. AUTHORIZED CAPITAL

The authorized capital of the Corporation consists of an unlimited number of Preferred Shares
issuable in series, an unlimited number of Class Y Preferred Shares, an unlimited number of Class YY
Preferred Shares, an unlimited number of Class Z Special Shares and an unlimited number of Common
Shares.

2. SHARE ATTRIBUTES

(a) The rights, privileges, restrictions and conditions attaching to the Preferred Shares and the
Common Shares are as set forth in the articles of Dome immediately prior to the Effective Date except
that all references therein to “Dome” or the “Company” are deemed to be a reference to the
“Corporation”.

(b) The rights, privileges, restrictions and conditions attaching to the Class Y Preferred Shares
are as follows:

(1) The holders of the Class Y Preferred Shares shall be entitled to receive as and when
declared by the directors out of the moneys of the Corporation properly applicable to the
payment of dividends, fixed, preferential, cumulative, cash dividends at the rate of twelve United
States cents (U.S. $0.12) per share per annum, payable quarterly on the first (1st) days of March,
June, September and December in each year; such dividends shall accrue and be cumulative from
the respective dates of issue of the Class Y Preferred Shares; if on any dividend payment date, the
Corporation shall not have paid the said dividends in full on all Class Y Preferred Shares then
issued and outstanding, additional dividends shall accrue with respect to such unpaid dividends or
the unpaid part thereof at the rate of twelve percent (12%) per annum of the amount unpaid,
compounded monthly, and such dividends shall be paid on a subsequent date or dates in priority
to dividends on the Class Z Special Shares and the Common Shares and any shares of any other
class ranking junior to the Class Y Preferred Shares; no dividend shall be declared or paid on or set
apart for the Class Z Special Shares and the Common Shares and any other class ranking junior to
the Class Y Preferred Shares then issued and outstanding until such dividends or the unpaid part
thereof on all Class Y Preferred Shares then issued and outstanding shall have been declared and
paid or provided for at the date of such declaration or payment or setting apart.

(2) (a) Subject to the provisions of the Act, a holder of Class Y Preferred Shares shall be
entitled to require the Corporation to redeem at any time and from time to time after the date of
issue of the Class Y Preferred Shares, upon giving notice as hereinafter provided, all or any
number of the Class Y Preferred Shares registered in the name of such holder on the books of the
Corporation at a retraction price per share (the “retraction price”) equal to the paid-up capital of
such share and all unpaid, cumulative dividends, whether or not declared, which shall have
accrued thereon and which, for such purpose, shall be treated as accruing up to the business day
(the “retraction date”) on which the Corporation redeems such Class Y Preferred Shares (less the
amount of any tax which the Corporation is required to and does withhold therefrom).

(b) A holder of Class Y Preferred Shares exercising the option to have the Corporation
redeem, shall give notice to the Corporation setting out the retraction date, which retraction date
shall not be less than 10 days nor more than 30 days from the date of the notice, and if the holder
desires to have less than all of the Class Y Preferred Shares registered in his name redeemed by
the Corporation, the number of the holder’s Class Y Preferred Shares to be redeemed. The holder
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of any Class Y Preferred Shares may, with the consent of the Corporation, revoke such notice
prior to the retraction date.

(¢) Upon delivery to the Corporation of a share certificate or certificates representing the
Class Y Preferred Shares which the holder desires to have the Corporation redeem, the
Corporation shall on the retraction date, to the extent permitted by the Act, redeem such Class Y
Preferred Shares by paying to the holder the retraction price therefor.

(d) Upon payment of the retraction price of the Class Y Preferred Shares so redeemed by the
Corporation, the holders thereof shall cease to be entitled to dividends or to exercise any rights of
holders in respect thereof.

(e) If the redemption by the Corporation on any retraction date of all Class Y Preferred
Shares to be redeemed on such date would be contrary to the Act, the Corporation shall be
obligated to redeem only the maximum number of Class Y Preferred Shares (rounded to the next
lower multiple of 100 shares) which the Corporation determines it is then permitted to redeem,
such redemptions to be made pro rata (disregarding fractions of shares) according to the number
of Class Y Preferred Shares required by each such holder to be redeemed by the Corporation; the
Corporation shall issue new certificates representing the Class Y Preferred Shares not redeemed
by the Corporation and the Corporation shall redeem in the manner contemplated by paragraph
(3) on each dividend date thereafter the maximum number of such Class ¥ Preferred Shares as
would then be not contrary to the Act.

(3)(a) Subject to the provisions of the Act, the Corporation may at the option of the
Corporation redeem all or from time to time any part of the outstanding Class Y Preferred Shares
on payment to the holders thereof, for each Class Y Preferred Share to be redeemed, of a
redemption price per share (the “redemption price”) equal to the paid-up capital of such share
and all unpaid, cumulative dividends, whether or not declared, which shall have accrued thereon
and which, for such purpose, shall be treated as accruing up to the business day (the “redemption
date”) specified by the Corporation for such redemption (less the amount of any tax which the
Corporation is required to and does withhold therefrom).

(b) Before redeeming any Class Y Preferred Shares, the Corporation shall mail to each
person who, at the date of such mailing, is a registered holder of Class Y Preferred Shares to be
redeemed, notice of the intention of the Corporation to redeem such Class Y Preferred Shares
held by such registered holder; such notice shall be mailed by ordinary prepaid post addressed to
the last address of such holder as it appears on the records of the Corporation or, in the event of
the address of any such holder not appearing on the records of the Corporation, then to the last
known address of such holder, at least 30 days before the redemption date; such notice shall set
out the redemption price, the date on which redemption is to take place and, if part only of the
Class Y Preferred Shares held by the person to whom it is addressed is to be redeemed, the
number thereof so to be redeemed; on or after the date so specified for redemption, the
Corporation shall pay or cause to be paid the redemption price to the registered holders of the
Class Y Preferred Shares to be redeemed, on presentation and surrender of the certificates for the
Class Y Preferred Shares so called for redemption at such place or places as may be specified in
such notice, and the certificates for such Class Y Preferred Shares shall thereupon be cancelled,
and the Class Y Preferred Shares represented thereby shall thereupon be redeemed. In case a part
only of the outstanding Class Y Preferred Shares is at any time to be redeemed, the Class Y
Preferred Shares to be redeemed shall be selected, at the option of the directors, either by lot in
such manner as the directors in their sole discretion shall determine or as nearly as may be pro
rata (disregarding fractions) according to the number of Class Y Preferred Shares held by each
holder. In case a part only of the Class Y Preferred Shares represented by any certificate shall be
redeemed, a new certificate for the balance shall be issued at the expense of the Corporation.
From and after the date specified for redemption in such notice, the holders of the Class Y
Preferred Shares called for redemption shall cease to be entitled to dividends and shall not be
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entitled to any rights in respect thereof, except to receive the redemption price, unless payment of
the redemption price shall not be made by the Corporation in accordance with the foregoing
provisions, in which case the rights of the holders of such Class Y Preferred Shares shall remain
unimpaired. On or before the redemption date, the Corporation shall have the right to deposit the
redemption price of the Class Y Preferred Shares called for redemption in a special account with
any chartered bank or trust company in Canada named in the notice of redemption to be paid,
without interest, to or to the order of the respective holders of such Class Y Preferred Shares
called for redemption upon presentation and surrender of the certificates representing the same
and, upon such deposit being made, the Class Y Preferred Shares in respect whereof such deposit
shall have been made shall be redeemed and the rights of the several holders thereof, after such
deposit, shall be limited to receiving, out of the moneys so deposited, without interest, the
redemption price applicable to their respective Class Y Preferred Shares against presentation and
surrender of the certificates representing such Class Y Preferred Shares.

(4) The Class Y Preferred Shares shall be entitled to preference over the Class Z Special
Shares and the Common Shares of the Corporation and over any other shares ranking junior to the
Class Y Preferred Shares but shall rank junior to the Amalco No. 1 Series A Preferred Shares,
Amalco No. 1 Series B Preferred Shares and Amalco No. 1 Series C Preferred Shares and equally
with the Class YY Preferred Shares then outstanding with respect to payment of dividends and
distribution of assets in the event of liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of the assets of the Corporation among
its shareholders for the purpose of winding-up its affairs. Nothing in this paragraph shall limit the
right of the Corporation to pay a dividend in its Class Z Special Shares or the Amalco No. 1
Common Shares to the holders of the Class Z Special Shares or the Amalco No. 1 Common Shares
or any other shares ranking junior to the Class Y Preferred Shares without participation therein by
the holders of the Class Y Preferred Shares.

(5)(a) Except as provided for in the Act and except as hereinafter set out, the holders of
Class Y Preferred Shares, as such, shall not be entitled to receive notice of or to attend any
meeting of the shareholders of the Corporation and shall not be entitled to vote thereat unless and
until dividends on the Class Y Preferred Shares are in arrears to the extent of two quarterly
dividends, whether or not consecutive, whether or not such dividends have been declared and
whether or not there are any moneys of the Corporation properly applicable to the payment of
dividends. In that event and until all arrears of dividends on all outstanding Class Y Preferred
Shares shall have been paid, each holder of Class Y Preferred Shares shall be entitled to receive
notice of and to attend all meetings of holders of Amalco No. 1 Common Shares and at any such
meeting shall be entitled to one vote for each Class Y Preferred Share held.

(b) So long as any of the Class Y Preferred Shares are outstanding, the Corporation shall not
without but may from time to time with the approval of the holders of the Class Y Preferred
Shares, to be given as hereinafter specified, create or incur or permit any Subsidiary to create or
incur new or additional indebtedness of any kind whatsoever other than indebtedness created or
incurred in the normal course of business for working capital purposes only. Any approval within
the meaning of this paragraph shall be deemed to have been sufficiently given if it shall have been
approved in writing by the holders of ninety percent (90%) of the outstanding Class Y Preferred
Shares.

(6) (a) The Class Y Preferred Shares, or any of them, may, upon and subject to the terms and
conditions hereinafter set forth, be converted at any time by the holder or holders thereof into
fully paid Class Z Special Shares of the Corporation as the same shall be constituted at the time of
conversion on the basis of the exchange ratio derived from the following rules:

(i) determine the fair market value per share of each Class Z Special Share of the
Corporation outstanding immediately prior to the date of such conversion or, if no such Class
Z Special Share is outstanding immediately prior to the date of such conversion, then
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determine the amount for which a Class Z Special Share would be issued by the Corporation
if it were issued immediately prior to the date of conversion at fair market value (the “Class Z
Special Share Value™);

(ii) determine the stated capital per share of each Class Y Preferred Share of the
Corporation outstanding immediately prior to the date of such conversion (the “Class Y
Stated Value™);

(iii) divide the Class Y Stated Value by the Class Z Special Share Value and the result is
the number of Class Z Special Shares of the Corporation to be issued on the conversion of
each Class Y Preferred Share on such date.

The fair market value of each Class Z Special Share referred to in this clause (a) shall mean the
fair market value thereof as determined by agreement between the holder or holders of the said
Class Y Preferred Shares and the Corporation, provided that if such parties fail to agree on such
value within 15 days of the date on which notice of the exercise of such conversion right is given
to the Corporation, determination of such fair market value shall be referred to a panel of three
valuators (one of whom shall be selected by the Corporation, one of whom shall be selected by
such holder or holders of the said Class Y Preferred Shares and one of whom shall be selected by
the other two valuators) who shall proceed in accordance with the Arbitrations Act (Alberta) and
whose decision shall be final and binding. In the event of liquidation, dissolution or winding-up of
the Corporation, such right of conversion shall cease and expire at noon on the business day next
preceding the date of such liquidation, dissolution or winding-up.

(b) A holder of Class Y Preferred Shares desiring to convert his Class Y Preferred Shares into
Class Z Special Shares in accordance with the foregoing shall surrender the certificate or
certificates representing his Class Y Preferred Shares so to be converted to the registered office of
the Corporation, accompanied by a request in writing for such conversion with his signature
thereon verified, as the directors of the Corporation may from time to time require, and thereupon
there shall be issued to such holder by the Corporation, as fully paid and non-assessable, the
number of Class Z Special Shares to which he shall be entitled upon such conversion.

(c) No payment or adjustment in respect of unpaid cumulative dividends on Class Y
Preferred Shares so converted shall be made upon any such conversions.

(d) If the number of outstanding Class Y Preferred Shares or Class Z Special Shares shall,
prior to the exercise by the holder of any Class Y Preferred Shares of his aforesaid conversion
right, be subdivided or consolidated, the number of Class Z Special Shares into which such holder
may convert his Class Y Preferred Shares shall be proportionately increased or reduced, as the
case may be; provided that, in such event, no such shareholder shall be entitled to convert a Class
Y Preferred Share or shares into a fraction of a Class Z Special Share, but in any such case the
Corporation shall issue or cause to be issued in respect of such fraction or fractions a scrip
certificate, transferable by delivery, entitling the holder thereof and other similar scrip certificate
aggregating one (1) full Class Z Special Share, upon surrender of such scrip certificate at such
place as may be designated therein, to obtain from the Corporation a full Class Z Special Share
and to receive a share certificate therefor. Such scrip certificate shall be in such form and terms
and shall be subject to such conditions as the Corporation may determine, and shall provide that
the holder thereof shall not be a shareholder or be entitled to receive dividends or to any other
rights of a shareholder.

(7) In the event of liquidation, dissolution or winding-up of the Corporation or other
distribution of assets of the Corporation among its shareholders for the purpose of winding-up its
affairs, the holders of Class Y Preferred Shares shall be entitled to receive for their Class Y
Preferred Shares out of the assets and property of the Corporation, before any amount is paid or
any property or assets of the Corporation is distributed to the holders of the Class Z Special
Shares, the Amalco No. 1 Common Shares or any other shares ranking junior to the Class Y
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Preferred Shares but equally with the Class YY Preferred Shares then outstanding, an amount per
share equal to the paid-up capital of such share and all unpaid, cumulative dividends, whether or
not declared, which shall have accrued thereon; after payment to the holders of Class Y Preferred
Shares of the amount so payable to them as above provided they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

(¢) The rights, privileges, restrictions and conditions attaching to the Class YY Preferred Shares
are as follows:

(1) The holders of the Class YY Preferred Shares shall be entitled to receive as and when
declared by the directors out of the moneys of the Corporation properly applicable to the
payment of dividends, fixed, preferential, cumulative, cash dividends at the rate of twelve
Canadian cents (Cdn. $0.12) per share per annum, payable quarterly on the first (1st) days of
March, June, September and December in each year; such dividends shall accrue and be
cumulative from the respective dates of issue of the Class YY Preferred Shares; if on any dividend
payment date, the Corporation shall not have paid the said dividends in full on all Class YY
Preferred Shares then issued and outstanding, additional dividends shall accrue with respect to
such unpaid dividends or the unpaid part thereof at the rate of twelve percent (12%) per annum
of the amount unpaid, compounded monthly, and such dividends shall be paid on a subsequent
date or dates in priority to dividends on the Class Z Special Shares and the Common Shares and
any shares of any other class ranking junior to the Class YY Preferred Shares; no dividend shall be
declared or paid on or set apart for the Class Z Special Shares and the Common Shares and any
other class ranking junior to the Class YY Preferred Shares then issued and outstanding until such
dividends or the unpaid part thereof on all Class YY Preferred Shares then issued and outstanding
shall have been declared and paid or provided for at the date of such declaration or payment or
setting apart.

(2) (a) Subject to the provisions of the Act, a holder of Class YY Preferred Shares shall be
entitled to require the Corporation to redeem at any time and from time to time after the date of
issue of the Class YY Preferred Shares, upon giving notice as hereinafter provided, all or any
number of the Class YY Preferred Shares registered in the name of such holder on the books of the
Corporation at a retraction price per share (the “retraction price”) equal to Cdn. $1.00 per share
plus all unpaid, cumulative dividends, whether or not declared, which shall have accrued thereon
and which, for such purpose, shall be treated as accruing up to the business day (the “retraction
date”) on which the Corporation redeems such Class YY Preferred Shares (less the amount of any
tax which the Corporation is required to and does withhold therefrom).

(b) A holder of Class YY Preferred Shares exercising the option to have the Corporation
redeem, shall give notice to the Corporation setting out the retraction date, which retraction date
shall not be less than 10 days nor more than 30 days from the date of the notice, and if the holder
desires to have less than all of the Class YY Preferred Shares registered in his name redeemed by
the Corporation, the number of the holder’s Class YY Preferred Shares to be redeemed. The
holder of any Class YY Preferred Shares may, with the consent of the Corporation, revoke such
notice prior to the retraction date.

(¢) Upon delivery to the Corporation of a share certificate or certificates representing the
Class YY Preferred Shares which the holder desires to have the Corporation redeem, the
Corporation shall on the retraction date, to the extent permitted by the Act, redeem such Class YY
Preferred Shares by paying to the holder the retraction price therefor.

(d) Upon payment of the retraction price of the Class YY Preferred Shares so redeemed by
the Corporation, the holders thereof shall cease to be entitled to dividends or to exercise any
rights of holders in respect thereof.

(e) If the redemption by the Corporation on any retraction date of all Class YY Preferred
Shares to be redeemed on such date would be contrary to the Act, the Corporation shall be
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obligated to redeem only the maximum number of Class YY Preferred Shares (rounded to the next
lower multiple of 100 shares) which the Corporation determines it is then permitted to redeem,
such redemptions to be made pro rata (disregarding fractions of shares) according to the number
of Class YY Preferred Shares required by each such holder to be redeemed by the Corporation;
the Corporation shall issue new certificates representing the Class YY Preferred Shares not
redeemed by the Corporation and the Corporation shall redeem in the manner contemplated by
paragraph (3) on each dividend date thereafter the maximum number of such Class YY Preferred
Shares as would then be not contrary to the Act.

(3) (a) Subject to the provisions of the Act, the Corporation may at the option of the
Corporation redeem all or from time to time any part of the outstanding Class YY Preferred Shares
on payment to the holders thereof, for each Class YY Preferred Share to be redeemed, of a
redemption price per share (the “redemption price”) equal to Cdn. $1.00 per share and all unpaid,
cumulative dividends, whether or not declared, which shall have accrued thereon and which, for
such purpose, shall be treated as accruing up to the business day (the “redemption date”)
specified by the Corporation for such redemption (less the amount of any tax which the
Corporation is required to and does withhold therefrom).

(b) Before redeeming any Class YY Preferred Shares, the Corporation shall mail to each
person who, at the date of such mailing, is a registered holder of Class YY Preferred Shares to be
redeemed, notice of the intention of the Corporation to redeem such Class YY Preferred Shares
held by such registered holder; such notice shall be mailed by ordinary prepaid post addressed to
the last address of such holder as it appears on the records of the Corporation or, in the event of
the address of any such holder not appearing on the records of the Corporation, then to the last
known address of such holder, at least 30 days before the redemption date; such notice shall set
out the redemption price, the date on which redemption is to take place and, if part only of the
Class YY Preferred Shares held by the person to whom it is addressed is to be redeemed, the
number thereof so to be redeemed; on or after the date so specified for redemption, the
Corporation shall pay or cause to be paid the redemption price to the registered holders of the
Class YY Preferred Shares to be redeemed, on presentation and surrender of the certificates for
the Class YY Preferred Shares so called for redemption at such place or places as may be specified
in such notice, and the certificates for such Class YY Preferred Shares shall thereupon be
cancelled, and the Class YY Preferred Shares represented thereby shall thereupon be redeemed.
In case a part only of the outstanding Class YY Preferred Shares is at any time to be redeemed, the
Class YY Preferred Shares to be redeemed shall be selected, at the option of the directors, either
by lot in such manner as the directors in their sole discretion shall determine or as nearly as may
be pro rata (disregarding fractions) according to the number of Class YY Preferred Shares held by
each holder. In case a part only of the Class YY Preferred Shares represented by any certificate
shall be redeemed, a new certificate for the balance shall be issued at the expense of the
Corporation. From and after the date specified for redemption in such notice, the holders of the
Class YY Preferred Shares called for redemption shall cease to be entitled to dividends and shall
not be entitled to any rights in respect thereof, except to receive the redemption price, unless
payment of the redemption price shall not be made by the Corporation in accordance with the
foregoing provisions, in which case the rights of the holders of such Class YY Preferred Shares
shall remain unimpaired. On or before the redemption date, the Corporation shall have the right
to deposit the redemption price of the Class YY Preferred Shares called for redemption in a
special account with any chartered bank or trust company in Canada named in the notice of
redemption to be paid, without interest, to or to the order of the respective holders of such Class
YY Preferred Shares called for redemption upon presentation and surrender of the certificates
representing the same and, upon such deposit being made, the Class YY Preferred Shares in
respect whereof such deposit shall have been made shall be redeemed and the rights of the several
holders thereof, after such deposit, shall be limited to receiving, out of the moneys so deposited,
without interest, the redemption price applicable to their respective Class YY Preferred Shares
against presentation and surrender of the certificates representing such Class YY Preferred Shares.
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(4) The Class YY Preferred Shares shall be entitled to preference over the Class Z Special
Shares and the Common Shares of the Corporation and over any other shares ranking junior to the
Class YY Preferred Shares but shall rank junior to the Amalco No. 1 Series A Preferred Shares,
Amalco No. 1 Series B Preferred Shares and Amalco No. 1 Series C Preferred Shares and equally
with the Class Y Preferred Shares then outstanding with respect to payment of dividends and
distribution of assets in the event of liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of the assets of the Corporation among
its shareholders for the purpose of winding-up its affairs. Nothing in this paragraph shall limit the
right of the Corporation to pay a dividend in its Class Z Special Shares or the Amalco No. 1
Common Shares to the holders of the Class Z Special Shares or the Amalco No. 1 Common Shares
or any other shares ranking junior to the Class YY Preferred Shares without participation therein
by the holders of the Class YY Preferred Shares.

(5) (a) Except as provided for in the Act and except as hereinafter set out, the holders of
Class YY Preferred Shares, as such, shall not be entitled to receive notice of or to attend any
meeting of the shareholders of the Corporation and shall not be entitled to vote thereat unless and
until dividends on the Class YY Preferred Shares are in arrears to the extent of two quarterly
dividends, whether or not consecutive, whether or not such dividends have been declared and
whether or not there are any moneys of the Corporation properly applicable to the payment of
dividends. In that event and until all arrears of dividends on all outstanding Class YY Preferred
Shares shall have been paid, each holder of Class YY Preferred Shares shall be entitled to receive
notice of and to attend all meetings of holders of Amalco No. 1 Common Shares and at any such
meeting shall be entitled to one vote for each Class YY Preferred Share held.

(b) So long as any of the Class YY Preferred Shares are outstanding, the Corporation shall
not without but may from time to time with the approval of the holders of the Class YY Preferred
Shares, to be given as hereinafter specified, create or incur or permit any Subsidiary to create or
incur new or additional indebtedness of any kind whatsoever other than indebtedness created or
incurred in the normal course of business for working capital purposes only. Any approval within
the meaning of this paragraph shall be deemed to have been sufficiently given if it shall have been
approved in writing by the holders of ninety per cent (90%) of the outstanding Class YY Preferred
Shares.

(6) (a) The Class YY Preferred Shares, or any of them, may, upon and subject to the terms
and conditions hereinafter set forth, be converted at any time by the holder or holders thereof
into fully paid Class Z Special Shares of the Corporation as the same shall be constituted at the
time of conversion on the basis of the exchange ratio derived from the following rules:

(i) determine the fair market value per share of each Class Z Special Share of the
Corporation outstanding immediately prior to the date of such conversion or, if no such
Class Z Special Share is outstanding immediately prior to the date of such conversion, then
determine the amount for which a Class Z Special Share would be issued by the Corporation
if it were issued immediately prior to the date of conversion at fair market value (the “Class Z
Special Share Value”);

(ii) divide Cdn. $1.00 by the Class Z Special Share Value and the result is the number of
Class Z Special Shares of the Corporation to be issued on the conversion of each Class YY
Preferred Share on such date.

The fair market value of each Class Z Special Share referred to in this clause (a) shall mean the
fair market value thereof as determined by agreement between the holder or holders of the said
Class YY Preferred Shares and the Corporation, provided that if such parties fail to agree on such
value within 15 days of the date on which notice of the exercise of such conversion right is given
to the Corporation, determination of such fair market value shall be referred to a panel of three
valuators (one of whom shall be selected by the Corporation, one of whom shall be selected by
such holder or holders of the said Class YY Preferred Shares and one of whom shall be selected by
the other two valuators) who shall proceed in accordance with the Arbitrations Act (Alberta) and
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whose decision shall be final and binding. In the event of liquidation, dissolution or winding-up of
the Corporation, such right of conversion shall cease and expire at noon on the business day next
preceding the date of such liquidation, dissolution or winding-up.

(b) A holder of Class YY Preferred Shares desiring to convert his Class YY Preferred Shares
into Class Z Special Shares in accordance with the foregoing shall surrender the certificate or
certificates representing his Class YY Preferred Shares so to be converted to the registered office
of the Corporation, accompanied by a request in writing for such conversion with his signature
thereon verified, as the directors of the Corporation may from time to time require, and thereupon
there shall be issued to such holder by the Corporation, as fully paid and non-assessable, the
number of Class Z Special Shares to which he shall be entitled upon such conversion.

(c) No payment or adjustment in respect of unpaid cumulative dividends on Class YY
Preferred Shares so converted shall be made upon any such conversions.

(d) If the number of outstanding Class YY Preferred Shares or Class Z Special Shares shall,
prior to the exercise by the holder of any Class YY Preferred Shares of his aforesaid conversion
right, be subdivided or consolidated, the number of Class Z Special Shares into which such holder
may convert his Class YY Preferred Shares shall be proportionately increased or reduced, as the
case may be; provided that, in such event, no such shareholder shall be entitled to convert a Class
YY Preferred Share or shares into a fraction of a Class Z Special Share, but in any such case the
Corporation shall issue or cause to be issued in respect of such fraction or fractions a scrip
certificate, transferable by delivery, entitling the holder thereof and other similar serip certificate
aggregating one (1) full Class Z Special Share, upon surrender of such scrip certificate at such
place as may be designated therein, to obtain from the Corporation a full Class Z Special Share
and to receive a share certificate therefor. Such scrip certificate shall be in such form and terms
and shall be subject to such conditions as the Corporation may determine, and shall provide that
the holder thereof shall not be a shareholder or be entitled to receive dividends or to any other
rights of a shareholder.

(7) In the event of liquidation, dissolution or winding-up of the Corporation or other
distribution of assets of the Corporation among its shareholders for the purpose of winding-up its
affairs, the holders of Class YY Preferred Shares shall be entitled to receive for their Class YY
Preferred Shares out of the assets and property of the Corporation, before any amount is paid or
any property or assets of the Corporation is distributed to the holders of the Class Z Special
Shares, the Amalco No. 1 Common Shares or any other shares ranking junior to the Class YY
Preferred Shares but equally with the Class Y Preferred Shares then outstanding, an amount per
share equal to Cdn. $1.00 and all unpaid, cumulative dividends, whether or not declared, which
shall have accrued thereon; after payment to the holders of Class YY Preferred Shares of the
amount so payable to them as above provided they shall not be entitled to share in any further
distribution of the property or assets of the Corporation.

(d) The rights, privileges, restrictions and conditions attaching to the Class Z Special Shares are
as follows:

(1) In the event of liquidation, dissolution or winding-up of the Corporation or other
distribution of assets of Amalco No. 1 among shareholders for the purpose of winding-up its affairs,
the holders of the Class Z Special Shares and the Amalco No. 1 Common Shares shall be entitled to
share equally, share for share, after payment to the holders of the Amalco No. 1 Series A
Preferred, the Class YY Preferred Shares Shares, the Amalco No. 1 Series B Preferred Shares, the
Amalco No. 1 Series C Preferred Shares and the Class Y Preferred Shares of the amounts such
holders are entitled to, the remaining property and assets of the Corporation.

(2) Subject to the Act, the holders of the Class Z Special Shares, as such, shall not be entitled
to receive notice of or to attend any meeting of the shareholders of the Corporation and shall not
be entitled to any vote at such meeting.

C-45



SCHEDULE L
TO THE PLAN OF ARRANGEMENT

AMENDMENT TO THE ARTICLES OF DOME ENERGY
(Dome Energy being referred to in this Schedule L as the “Corporation”)

The articles of the Corporation are amended as follows:

1. AUTHORIZED CAPITAL

The authorized capital of the Corporation is increased by the creation of an unlimited number of
Class Y Preferred Shares.

2. SHARE ATTRIBUTES

The rights, privileges, restrictions and conditions attaching to the Class Y Preferred Shares are as
follows:

(1) The holders of the Class Y Preferred Shares shall be entitled to receive as and when
declared by the directors out of the moneys of the Corporation properly applicable to the
payment of dividends, fixed, preferential, cumulative, cash dividends at the rate of twelve (12)
cents per share per annum, payable quarterly on the first (1st) days of March, June, September
and December in each year; such dividends shall accrue and be cumulative from the respective
dates of issue of the Class Y Preferred Shares; if on any dividend payment date, the Corporation
shall not have paid the said dividends in full on all Class Y Preferred Shares then issued and
outstanding, additional dividends shall accrue with respect to such dividends or the unpaid part
thereof at the rate of twelve percent (12%) per annum, compounded monthly, and such dividends
shall be paid on a subsequent date or dates in priority to dividends on any shares of any other class
ranking junior to the Class Y Preferred Shares; no dividend shall be declared or paid on or set
apart for any shares of any other class ranking junior to the Class Y Preferred Shares then issued
and outstanding until such dividends or the unpaid part thereof on all Class Y Preferred Shares
then issued and outstanding shall have been declared and paid or provided for at the date of such
declaration or payment or setting apart.

(2) (a) Subject to the provisions of the Act, a holder of Class Y Preferred Shares shall be
entitled to require the Corporation to redeem at any time and from time to time after the date of
issue of the Class Y Preferred Shares, upon giving notice as hereinafter provided, all or any
number of the Class Y Preferred Shares registered in the name of such holder on the books of the
Corporation at a retraction price per share (the “retraction price”) equal to U.S. $1.00 and all
unpaid, cumulative dividends, whether or not declared, which shall have accrued thereon and
which, for such purpose, shall be treated as accruing up to the business day (the “retraction
date”) on which the Corporation redeems such Class Y Preferred Shares (less the amount of any
tax which the Corporation is required to and does withhold therefrom).

(b) A holder of Class Y Preferred Shares exercising the option to have the Corporation
redeem, shall give notice to the Corporation setting out the retraction date, which retraction date
shall not be less than 10 days nor more than 30 days from the date of the notice, and if the holder
desires to have less than all of the Class Y Preferred Shares registered in his name redeemed by
the Corporation, the number of the holder’s Class Y Preferred Shares to be redeemed. The holder
of any Class Y Preferred Shares may, with the consent of the Corporation, revoke such notice
prior to the retraction date.

(¢) Upon delivery to the Corporation of a share certificate or certificates representing the
Class Y Preferred Shares which the holder desires to have the Corporation redeem, the
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Corporation shall on the retraction date, to the extent permitted by the Act, redeem such Class Y
Preferred Shares by paying to the holder the retraction price therefor.

(d) Upon payment of the retraction price of the Class Y Preferred Shares so redeemed by the
Corporation, the holders thereof shall cease to be entitled to dividends or to exercise any rights of
holders in respect thereof.

(e) If the redemption by the Corporation on any retraction date of all Class Y Preferred
Shares to be redeemed on such date would be contrary to the Act, the Corporation shall be
obligated to redeem only the maximum number of Class Y Preferred Shares (rounded to the next
lower multiple of 100 shares) which the Corporation determines it is then permitted to redeem,
such redemptions to be made pro rata (disregarding fractions of shares) according to the number
of Class Y Preferred Shares required by each such holder to be redeemed by the Corporation; the
Corporation shall issue new certificates representing the Class Y Preferred Shares not redeemed
by the Corporation and the Corporation shall redeem in the manner contemplated by paragraph
(3) on each dividend date thereafter the maximum number of such Class Y Preferred Shares as
would then be not contrary to the Act.

(3)(a) Subject to the provisions of the Act, the Corporation may at the option of the
Corporation redeem all or from time to time any part of the outstanding Class Y Preferred Shares
on payment to the holders thereof, for each Class Y Preferred Share to be redeemed, of a
redemption price per share (the “redemption price”) equal to US. $1.00 and all unpaid,
cumulative dividends, whether or not declared, which shall have accrued thereon and which, for
such purpose, shall be treated as accruing up to the business day (the “redemption date”)
specified by the Corporation for such redemption (less the amount of any tax which the
Corporation is required to and does withhold therefrom).

(b) Before redeeming any Class Y Preferred Shares, the Corporation shall mail to each
person who, at the date of such mailing, is a registered holder of Class Y Preferred Shares to be
redeemed, notice of the intention of the Corporation to redeem such Class Y Preferred Shares
held by such registered holder; such notice shall be mailed by ordinary prepaid post addressed to
the last address of such holder as it appears on the records of the Corporation or, in the event of
the address of any such holder not appearing on the records of the Corporation, then to the last
known address of such holder, at least 30 days before the redemption date; such notice shall set
out the redemption price, the date on which redemption is to take place and, if part only of the
Class Y Preferred Shares held by the person to whom it is addressed is to be redeemed, the
number thereof so to be redeemed: on or after the date so specified for redemption, the
Corporation shall pay or cause to be paid the redemption price to the registered holders of the
Class Y Preferred Shares to be redeemed, on presentation and surrender of the certificates for the
Class Y Preferred Shares so called for redemption at such place or places as may be specified in
such notice, and the certificates for such Class Y Preferred Shares shall thereupon be cancelled,
and the Class Y Preferred Shares represented thereby shall thereupon be redeemed. In case a part
only of the outstanding Class Y Preferred Shares is at any time to be redeemed, the Class Y
Preferred Shares to be redeemed shall be selected, at the option of the directors, either by lot in
such manner as the directors in their sole discretion shall determine or as nearly as may be pro
rata (disregarding fractions) according to the number of Class Y Preferred Shares held by each
holder. In case a part only of the Class Y Preferred Shares represented by any certificate shall be
redeemed, a new certificate for the balance shall be issued at the expense of the Corporation.
From and after the date specified for redemption in such notice, the holders of the Class Y
Preferred Shares called for redemption shall cease to be entitled to dividends and shall not be
entitled to any rights in respect thereof, except to receive the redemption price, unless payment of
the redemption price shall not be made by the Corporation in accordance with the foregoing
provisions, in which case the rights of the holders of such Class Y Preferred Shares shall remain
unimpaired. On or before the redemption date, the Corporation shall have the right to deposit the
redemption price of the Class Y Preferred Shares called for redemption in a special account with
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any chartered bank or trust company in Canada named in the notice of redemption to be paid,
without interest, to or to the order of the respective holders of such Class Y Preferred Shares
called for redemption upon presentation and surrender of the certificates representing the same
and, upon such deposit being made, the Class Y Preferred Shares in respect whereof such deposit
shall have been made shall be redeemed and the rights of the several holders thereof, after such
deposit, shall be limited to receiving, out of the moneys so deposited, without interest, the
redemption price applicable to their respective Class Y Preferred Shares against presentation and
surrender of the certificates representing such Class Y Preferred Shares.

(4) The Class Y Preferred Shares shall be entitled to preference over any other shares of the
Corporation and any other shares of the Corporation shall rank junior to the Class Y Preferred
Shares with respect to payment of dividends and distribution of assets in the event of liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the assets of the Corporation among its shareholders for the purpose of winding-up
its affairs.

(5) Except as provided for in the Act and except as hereinafter set out, the holders of Class Y
Preferred Shares, as such, shall not be entitled to receive notice of or to attend any meeting of the
shareholders of the Corporation and shall not be entitled to vote thereat unless and until
dividends on the Class Y Preferred Shares are in arrears to the extent of two quarterly dividends,
whether or not consecutive, whether or not such dividends have been declared and whether or
not there are any moneys of the Corporation properly applicable to the payment of dividends. In
that event and until all arrears of dividends on all outstanding Class Y Preferred Shares shall have
been paid, each holder of Class Y Preferred Shares shall be entitled to receive notice of and to
attend all meetings of shareholders and at any such meeting shall be entitled to one vote for each
Class Y Preferred Share held.

(6) In the event of liquidation, dissolution or winding-up of the Corporation or other
distribution of assets of the Corporation among its shareholders for the purpose of winding-up its
affairs, the holders of Class Y Preferred Shares shall be entitled to receive for their Class Y
Preferred Shares out of the assets and property of the Corporation, before any amount is paid or
any property or assets of the Corporation is distributed to the holders of any other shares ranking
junior to the Class Y Preferred Shares, an amount per share equal to U.S. $1.00 and all unpaid,
cumulative dividends, whether or not declared, which shall have accrued thereon; after payment
to the holders of Class Y Preferred Shares of the amount so payable to them as above provided
they shall not be entitled to share in any further distribution of the property or assets of the
Corporation.

SCHEDULE M
TO THE PLAN OF ARRANGEMENT

PROVISIONS RESPECTING AMALGAMATION OF
AMALCO NO. 1, AMOCO ACQUISITION AND DOME ENERGY

(Amalco No. 2 being referred to in this Schedule M as the “Corporation™)
1. REGISTERED OFFICE
The registered office of the Corporation is at the City of Calgary, in the Province of Alberta.

2. AUTHORIZED CAPITAL

The authorized capital of the Corporation consists of an unlimited number of Class X Preferred
Shares, an unlimited number of Class Y Preferred Shares, an unlimited number of Class YY Preferred
Shares, an unlimited number of Class Z Special Shares and an unlimited number of common shares.
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3. SHARE ATTRIBUTES

(a) The rights, privileges, restrictions and conditions attaching to the Class X Preferred Shares are
as follows:

(1) The holders of the Class X Preferred Shares, as such, shall not be entitled to receive any
dividends.

(2) Subject to the provisions of the Act, all of the issued and outstanding Class X Preferred
Shares shall be redeemed by the Corporation at 11:05 am. on the date of issue thereof (the
“Redemption Date”), without any requirement for giving notice to the holders of Class X
Preferred Shares so to be redeemed. Each such holder shall be entitled to receive in respect of the
redemption of each Class X Preferred Share of the Corporation held by such holder (A)
Subordinated Exchangeable Debentures (Series A) in an aggregate principal amount of
U.S. $0.000001 per Class X Preferred Share and (B) the Cash Amount in respect of such
Subordinated Exchangeable Debenture (Series A) (the “Redemption Price™). If, on the Redemp-
tion Date, Subordinated Exchangeable Debentures (Series A) having an aggregate principal
amount equal to the amount obtained by multiplying U.S. $0.000001 by the total number of Class X
Preferred Shares issued and outstanding on the Redemption Date and the Cash Amount in respect
thereof shall have been deposited with the Depositary, all of the issued and outstanding Class X
Preferred Shares shall be deemed to have been redeemed and the holders of Class X Preferred
Shares shall thereafter have no rights in respect thereof except, upon the surrender of certifi-
cate(s) for the Shares of Dome and the delivery to the Depositary of such other documents as the
Depositary may reasonably require, and subject to Section 5.4 of the Plan of Arrangement to
which this Schedule M is annexed, to receive certificates for the Subordinated Exchangeable
Debentures (Series A) and the Cash Amounts which such holders are entitled to receive in
respect of the redemption of the Class X Preferred Shares, together with any interest paid on such
Subordinated Exchangeable Debentures (Series A) to date, out of the Subordinated Exchangeable
Debentures (Series A) and Cash Amount so deposited with the Depositary and the interest paid
on such Subordinated Exchangeable Debentures (Series A); six years after the Redemption Date,
any Subordinated Exchangeable Debentures (Series A) and Cash Amount remaining on deposit
with the Depositary on behalf of the holders of Class X Preferred Shares together with any
interest paid on such Subordinated Exchangeable Debentures (Series A) to date, shall be
surrendered to the Corporation.

(3) In the event of liquidation, dissolution or winding-up of the Corporation or other
distribution of assets of the Corporation among its sharecholders for the purpose of winding-up its
affairs, the holders of Class X Preferred Shares shall be entitled to receive for each Class X
Preferred Share out of the assets and property of the Corporation, after any amount is paid or any
property or assets of the Corporation is distributed to the holders of any shares ranking senior to
the Class X Preferred Shares but before any amount is paid or any property or assets of the
Corporation is distributed to the holders of any shares ranking junior to the Class X Preferred
Shares, an amount equal to the Redemption Price; after payment to the holders of Class X
Preferred Shares of the amount so payable to them as above provided they shall not be entitled to
share in any further distribution of the property or assets of the Corporation.

(4) The holders of Class X Preferred Shares shall be entitled to receive notice of and attend
all meetings of the shareholders of the Corporation, but except as provided in the Act and except
as hereinafter set out, shall not be entitled, as such, to vote thereat. So long as any Class X
Preferred Shares remain outstanding, the holders of Class X Preferred Shares shall be entitled,
voting separately as a class, based upon one vote for each Class X Preferred Share held, to elect a
number of directors equal to one-half of the number of directors of the Corporation. Such election
of directors may take place at separate meetings of the holders of respective classes of shares.
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(5) The Class X Preferred Shares shall be entitled to preference over and shall rank senior to
the Class Y Preferred Shares, the Class YY Preferred Shares, the Class Z Special Shares and the
common shares and over any other shares ranking junior to the Class X Preferred Shares.

(b) The rights, privileges, restrictions and conditions attaching to the Class Y Preferred Shares,
the Class YY Preferred Shares, the Class Z Special Shares and the common shares are the same as those
attaching to the Class Y Preferred Shares, the Class YY Preferred Shares, the Class Z Special Shares and
the Common Shares of Amalco No. 1 except that:

(i) all references therein to “Amalco No. 1 Common Shares™ or “Common Shares” shall be
deemed to be a reference to “common shares of the Corporation”;

(ii) all references therein to “Amalco No. 1 Series A Preferred Shares”, “Amalco No. 1 Series
B Preferred Shares”, “Amalco No. 1 Series C Preferred Shares” or “Preferred Shares” shall be
deemed to be a reference to “any prior ranking shares™; and

(iii) all references to “Amalco No. 17 shall be deemed to be a reference to the
“Corporation”.

4. BOARD OF DIRECTORS

The Board of Directors consists of six (6) directors. Initially the directors of the Corporation shall
be the persons named below, the first three (3) listed being deemed to have been elected by the
holders of the Class X Preferred Shares and the last three (3) listed being deemed to have been
elected by the holders of the common shares:

Name Address

Ty DONSEACY iz ol 5505 03% 455 5508 & ola 00168 B iRt 419 Lake Placid Green S.E.
Calgary, Alberta
T2] 5A4

John Sherrold Moore .............. ...l 710 Prospect Avenue S.W.

Calgary, Alberta
T2S OM7

Richard Noel Brown ..............covviiinnn.. 24 Elbow River Road
Box 22, Site 6
R.R. 1
Calgary, Alberta
T2P 2G4

James Lloyd Gaffney .......................... 4011 Vardell Road N.W.
Calgary, Alberta
T3A 0C3
David Lee Morgenthaler....................... 1811 Palliser Drive S.W.
Calgary, Alberta
T2V 4C4
Steven Elliot Lipton........................... 9204 Oakmount Drive S.W.
Calgary, Alberta
T2V 4X9
Such persons shall hold office until the first meeting of shareholders of the Corporation or until
their successors are elected or appointed. The management of the business and affairs of the
Corporation shall be under the control of the Board of Directors, subject to the provisions of the Act.

5. ISSUED CAPITAL

The issued and outstanding shares of Amalco No. 1, Amoco Acquisition and Dome Energy are
converted into issued and outstanding shares of the Corporation or cancelled as follows:
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(a) each of the issued and outstanding Amalco No. 1 Common Shares are converted into
1,132,766 fully paid Class X Preferred Shares of the Corporation;

(b) each of the issued and outstanding Amalco No. 1 Series A Preferred Shares and Amalco
No. 1 Series B Preferred Shares are converted into 5,604,859 fully paid Class X Preferred Shares of
the Corporation and each fractional Amalco No. 1 Series B Preferred Share is converted into that
number of fully paid Class X Preferred Shares of the Corporation which is the product of such
fraction and 5,604,859 rounded downwards to the nearest whole Class X Preferred Share;

(c) each of the issued and outstanding Amalco No. 1 Series C Preferred Shares are converted
into 5,604,859 fully paid Class X Preferred Shares of the Corporation;

(d) each of the issued and outstanding Class Z Special Shares of Amalco No. 1 are converted
into one (1) fully paid common share of the Corporation;

(e) the issued and outstanding shares of Amoco Acquisition are cancelled without any
repayment of capital in respect thereof; and

(f) the issued and outstanding shares of Dome Energy are cancelled without any repayment
of capital in respect thereof.

6. STATED CAPITAL

Upon the amalgamation becoming effective, the stated capital of the Corporation shall be as
follows:

(a) the stated capital of the issued and outstanding Class X Preferred Shares of the
Corporation shall be an amount equal to the greater of (i) the aggregate Redemption Prices of all
the issued and outstanding Class X Preferred Shares and (ii) the Market Value on the Effective
Date of all the issued and outstanding Class X Preferred Shares determined on the basis of the
average of the prices at which the Subordinated Exchangeable Debentures (Series A) are
reported (by any two investment dealers selected by the Corporation) as having been traded,
subject to issuance, on the Business Day preceding the Effective Date; and

(b) the stated capital of the issued and outstanding common shares of the Corporation shall
be equal to the aggregate stated capital of the issued and outstanding Amalco No. 1 Series A
Preferred Shares, Amalco No. 1 Series B Preferred Shares, Amalco No. 1 Series C Preferred Shares,
Amalco No. 1 Common Shares and Class Z Special Shares of Amalco No. 1 immediately prior to
the amalgamation having become effective, less an amount equal to the aggregate stated capital of
all the issued and outstanding Class X Preferred Shares.

7. SHARE CERTIFICATES

Upon the conversion of shares of Amalco No. 1 into Class X Preferred Shares and common shares
of the Corporation pursuant hereto:

(a) all of the certificates representing the issued and outstanding shares of Amalco No. 1,
Amoco Acquisition and Dome Energy are deemed to be cancelled;

(b) a certificate representing the issued and outstanding common shares shall be issued by
the Corporation in the name of Amoco Holdings; and

(¢) a certificate representing the issued and outstanding Class X Preferred Shares shall be
issued by the Corporation in the name of the Depositary.

Upon redemption of the Class X Preferred Shares in accordance with the provisions of the Plan of
Arrangement, the certificate representing Class X Preferred Shares shall be surrendered by the
Depositary to Amalco No. 2.

8. BY-LAWS

The by-laws of the Corporation are the by-laws of Dome, as in effect immediately prior to the
Effective Date, until repealed, amended, altered or added to.
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9. EFFECT OF AMALGAMATION

(a)

(b)

(c)
(d)
(e)
(6

(g)
(h)
(i)

The amalgamation shall have the following effect:

(i) the property of each amalgamating corporation continues to be the property of the
Corporation;

(ii) the Corporation continues to be liable for the obligations of each amalgamating
corporation;

(iii) any existing cause of action, claim or liability to prosecution of the amalgamating
corporations is unaffected;

(iv) any civil, criminal or administrative action or proceeding pending by or against any of
the amalgamating corporations may be continued to be prosecuted by or against the Corporation;

(v) a conviction against, or ruling, order or judgment in favour of or against, any of the
amalgamating corporations may be enforced by or against the Corporation; and

(vi) the Articles of Arrangement are deemed to be the articles of incorporation of the
Corporation and the Certificate of Amendment is deemed to be the certificate of incorporation of
the Corporation.

SCHEDULE N
TO THE PLAN OF ARRANGEMENT

CASH PAYMENTS IN RESPECT OF LENDERS’ SHARES

Rescheduled Credit Facility and Lenders Cash Payments (Cdn. §)
4 Bank—Dome Energy (A-1)

Canadian Imperial Bank of Commerce.................. Cdn. $ 725,247.05

The Toronto-Dominion Bank .......................... 725,247.05
Musketeer Syndicate (A-4)

The Toronto-Dominion Bank .......................... 760,472.93

Canadian Imperial Bank of Commerce.................. 509,307.56
CIBC—Dome Investments—TCPL (A-5)

Canadian Imperial Bank of Commerce.................. 329,025.70
CIBC—Dome Investments—Dome Canada (A-6)

Canadian Imperial Bank of Commerce.................. 618,750.00
CIBC—Dome Investments—Term Loan (A-7)

Canadian Imperial Bank of Commerce.................. 359,970.00
Ames FRN’s (A-12)

LEloyds Bank Canadai: : vos svin van voss s s samaie el s 37,500.00

Banque Nationale de Paris (Canada) ................... 37,500.00

Bank/of America Gansda - «uesmesss vovses s aus g 18,750.00

Barclays Bank of Canada . ............................. 75,000.00

Chemical Bank of Canada .o« oo e cvn s own sarvs swas s 37,500.00

Midland Bank ple ....... ... i 37,500.00
TD—Siebens (A-17)

The Toronto-Dominion Bank .......................... 741,678.72
Cyprus Anvil (A-18)

The Toronto-Dominion Bank . ......................... 487,500.00
Cdn. Trust Co.’s FRN’s (A-22)

Canada Trustco Mortgage Company.................... 281,250.00

National Triist Compaty. . v crws sass wes « v v g s o 18,750.00

Saskatchewan Co-operative Credit Society Limited ... ... 18.750.00
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(a)

(b)

(c)

(e)

(f)

Rescheduled Credit Facility and Lenders Cash Payments (Cdn. §)
CIBC-Alerk (A-24)

Canadian Imperial Bank of Commerce.................. 3,750.00
CIBC-112572 Canada Inc. (A-25)

Canadian Imperial Bank of Commerce.................. 20,625.00
CIBC-Provo Preferreds (A-26)

Canadian Imperial Bank of Commerce.................. 825,000.00
Other Credit Facility and Lender Cash Payments (Cdn. $)
ENCOR Ship Advance

ENCOR Energy CorporationInc. ...................... 379,694.56
TOTAL CDN. $ CASH PAYMENTS ......... ..o iiiiiiiiiinnn. Cdn. $7,048,768.57
Rescheduled Credit Facility and Lenders Cash Payments (U.S. $)
TD-127671 Canada Ltd., as successor to Dome Oils (A-8)

The Toronto-Dominion Bank .......................... U.S. $128,613.73
Citibank Syndicate (A-9)

Citibank, N A~ Soteagbtfennd v v saas b9 50 Bl w 343,575.20

Citibank Canada ......... ... coiiiiiiniiiiiiniiienns. 60,630.92

Bank of America National Trust and Savings Association 202,103.06

The Chase Manhattan Bank, N.A. . ... ... ..., 202,103.06

Chemical Bank. ....oooiiiiii i i ans 202,103.06

Continental Illinois National Bank and Trust Company of

ChIBAZO . o B s Bt won s 558 S.000% 055 2000 Sh 202,103.06

International Westminster Bank ple .................... 202,103.06

Morgin Bank of Canlde o, s inws cosm s o uvies 202,103.06

Security Pacific National Bank......................... 202,103.06

Midlang Bank PIC i cals sotmanonms soss syt s 101,051.22

Bank of British Columbia ............ ..., 50,525.76

Prudential (A-10)
The Equitable Life Assurance Society of the United

Statess; | il aiBe o e cutn v BRIl 139,729.95

Hambros Syndicate (A-11)

Banque Nationalede Paris ............................ 75,000.00

Barclays Bank ple ... o tve safiy sving oo ses saesail o 75,000.00

The Chase Manhattan Bank, NAA. ...................... 75,000.00

Citibahk: NUA:: o s Dabardis v o wommih s st inirie 75.000.00

Eloyds Bank Canada:. «.ia: ievseh s oo dhn 2 s e s 75,000.00

Midland Bank ple ... 75,000.00
Marubeni (A-16)

Marubenl COPPOTABIBN. oo oo var s o smen Hesie v Eales ws 326,250.00
Swiss Bank Corp. (A-19)

Swiss Bank Corporation...........oovvveiiinvandaness 187,500.00
TOTALX.S: § CASH PAYMENTS: - - i viii v o siaiaia stsiniatels e 30008 U.S. $3,202,598.20
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No. 8701-20108
APPENDIX D

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

IN THE MATTER OF THE CANADA BUSINESS
CORPORATIONS ACT, S.C. 1974-75, c. 33, AS AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT
PROPOSED BY AMOCO ACQUISITION COMPANY LTD.

BEFORE THE HONOURABLE AT THE COURT HOUSE, IN EDMONTON
MR. JUSTICE G. R. FORSYTH ALBERTA, ON THURSDAY THE 4TH DAY
IN CHAMBERS OF FEBRUARY, A.D. 1988.

ORDER

Uron the application of Amoco Acquisition Company Ltd. (“Amoco Acquisition”) for certain
declarations and directions heard January 26, 27, 28 and 29, 1988 in Calgary and adjourned to
February 3, in Calgary for the purpose of settling the terms of this Order and further adjourned to
February 4, in Edmonton for that purpose;

AND Uron filing proof of service of the documents set out in the Order of the Honourable Chief
Justice W. K. Moore dated the 1st day of December, 1987 in the manner prescribed therein;

AND UPON hearing read the Notices of Intention to Appear and letters forwarded by interested
persons as follows:

(a) The Reyal Bank of Canada;
(b) Canadian Imperial Bank of Commerce;
(¢) Bank of Montreal,
(d) The Toronto-Dominion Bank;
(e) Citibank Syndicate comprised of:
(i) Citibank Canada;
(ii) Citibank, N.A;
(iii) The Chase Manhattan Bank, N.A ;
(iv) Chemical Bank;
(v) Continental Illinois National Bank and Trust Company of Chicago;
(vi) Continental Bank of Canada;
(vii) First Interstate Bank of California;
(viii) The First National Bank of Chicago;
(ix) Manufacturers Hanover Trust Company;
(x) Morgan Bank of Canada;
(xi) National Bank of Canada;
(xii) Security Pacific National Bank;
(xiii) Bank of America National Trust and Savings Association;
(xiv) Credit Agricole;
(xv) International Westminster Bank plc;
(xvi) Marine Midland Bank, N.A,;
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(xvii) National Bank of Detroit;
(xviii) Midland Bank plc;
(xix) Bank of British Columbia;
(xx) The Bank of New York;
(xxi) Credit Lyonnais;
(xxii) European American Bank;
(xxiii) The Fuji Bank Ltd.;
(xxiv) The Industrial Bank of Japan, Limited;
(xxv) Societe Generale;
(xxvi) The Sumitomo Bank, Limited;
(xxvii) The Bank of Tokyo, Ltd.; and
(xxviii) The Bank of Tokyo Canada;
(herein referred to as the “Citibank Syndicate™);

(f) The Chase Manhattan Bank, N.A.; Canada Trustco Mortgage Company; Barclays Bank plc;
Lloyds Bank Canada; and Credit Lyonnais;

(g) Christex Familienstiftung;
(h) Hitec Anlagestiftung;
(i) Margrit Bollmann;
(j) Albert P. Gnagi;
(k) Francis Hodgskin;
(1) Peter-Michael Belser;
(m) Peter Isler;
(n) Family Ghandchi;
(o) Orac Corporation;
(p) F.P. Handels AG;
(q) The Canada Trust Company;
(r) Nu-West Group Limited;
(s) Gordon Mearns;
(t) Allan B. DeYoung;
(u) John L. Loeb;
(v) John L. Loeb, Jr,;
(w) Altamera Investments Ltd.;
(x) Bernard Harvey;
(y) Gordon Savage;
(z) John P. Gallagher;
(aa) Rod W. Maclver;
(bb) Alex Luder;

(ce) J. Huber;

(dd) Coficosa, S.A. and certain other Eurodollar Debtholders to be identified (the “Eurodollar
Creditors”); and

(ee) Director of Canada Business Corporations Act;
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AND UPoN hearing read the Affidavits of:

(a) T. Don Stacy sworn December 14, 1987;
(b) T. Don Stacy sworn January 19, 1988;

(c¢) William Squires sworn January 18, 1988;
(d) William Squires sworn January 20, 1988;
(e) Gordon Savage sworn January 15, 1988;

(f) John L. Loeb sworn January 15, 1988;

(g) John P. Gallagher sworn January 18, 1988;
(h) Gordon Mearns sworn January 19, 1988;

(i) Donald Gross sworn January 19, 1988;

(j) W. James Mizen sworn January 19, 1988; and
(k) James M. Gaffney sworn December 1, 1987

AND UPON hearing read the Memoranda of:

(a) Amoco Acquisition;

(b) Dome Petroleum Limited (“Dome”);
(c) Canadian Imperial Bank of Commerce;
(d) The Royal Bank of Canada;

(e) Citibank Syndicate;

(f) Gordon Savage;

(g) John L. Loeb;

(h) Allan B. DeYoung; and

(i) Bank of Montreal;

AND UPON hearing read the 10% Trust Indenture and the 13%% Trust Indenture referred to in
paragraph 8(c) (iii) of this Order; AND UroN hearing counsel for Amoco Acquisition, Dome, Canadian
Imperial Bank of Commerce, Citibank Syndicate, The Toronto-Dominion Bank, The Royal Bank of
Canada, Bank of Montreal, The Canada Trust Company, the Director of Canada Business Corporations
Act, Banque Nationale de Paris, Banque Nationale de Paris (Canada), Barclays Bank of Canada,
Barclays Bank ple, BHF-Bank (Jersey) Limited, Canada Trustco Mortgage Company, The Chase
Manhattan Bank, N.A., Chemical Bank of Canada, Citibank, N.A., Credit Lyonnais, Credit Suisse,
Deutsche Bank Luxembourg S.A., Dresdner Bank AG, Her Majesty The Queen in Right of the Province
of Alberta, Lloyds Bank Canada, The Long-Term Credit Bank of Japan, Limited, Marubeni Corpora-
tion, Midland Bank plc, The Mutual Life Assurance Company of Canada, National Trust Company,
Royal Trust Corporation of Canada, Saskatchewan Co-Operative Credit Society Limited, Societe
Generale, Societe Generale (Canada), Swiss Bank Corporation, John L. Loeb, John L. Loeb, Jr.,
Altamera Investments Ltd., Gordon Savage, Gordon Mearns, Coficosa, S.A. and the Eurodollar
Creditors; AND UpoN hearing John P. Gallagher, appearing in person;

1. FOR THE PURPOSES OF THIS ORDER THE FOLLOWING SHALIL APPLY:

(a) the arrangement proposed by Amoco Acquisition, as described in the Affidavit of T. Don
Stacy sworn December 14, 1987, and in the form of the draft plan of arrangement, attached to the
Affidavit of T. Don Stacy sworn January 19, 1988 and marked as Exhibit “A” thereto, shall be
hereinafter referred to as the “Draft Plan of Arrangement”;

(b) the plan of arrangement in definitive form, to be filed with the Court prior to submission
thereof to creditors and shareholders for approval, shall be hereinafter referred to as the “Plan of
Arrangement”;
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(¢) the term “Arrangement Consent” referred to herein shall mean a written consent to the
Plan of Arrangement executed by a creditor and accepted by Amoco Acquisition; and

(d) the capitalized terms not defined in this Order shall have the meanings attributed to
them in the Draft Plan of Arrangement.

2. IT IS HEREBY ORDERED AND DECLARED THAT:

(a) a plan of arrangement substantially in the form of the Draft Plan of Arrangement is an
arrangement within the meaning of Section 185.1 of the Canada Business Corporations Act
(“CBCA”);

(b) this Honourable Court has the jurisdiction to approve a plan of arrangement substantially
in the form of the Draft Plan of Arrangement; and

(¢) in the event that this Honourable Court grants the Final Order, then upon the filing of
the Articles of Arrangement and the issuance of the Certificate of Amendment by the Director
pursuant to Section 185.1(7) of the CBCA, the Plan of Arrangement, including the sale, transfer
and assignment of the Indebtedness under the Affected Credit Facilities to Amoco Canada
Petroleum Company Ltd. (“Amoco Canada”) in exchange for the money and/or securities to be
paid or issued by Amoco Canada to the holders of such Indebtedness and the redemption of shares
of Amalco No. 2 in exchange for securities of Amoco Canada, will be effective under Section
185.1(8) of the CBCA in accordance with its terms.

3. IT IS HEREBY ORDERED AND DIRECTED THAT Amoco Acquisition shall seek the approval

of the Plan of Arrangement by the creditors under the Affected Credit Facilities in the manner set
forth below.

4 IT IS HEREBY ORDERED AND DIRECTED THAT for the purposes of approving the Plan of

Arrangement, the creditors under the Affected Credit Facilities shall be divided into the following
groups:

(a) A group (the “Secured Voting Group”) consisting of the Secured Portions of the Secured
Affected Credit Facilities listed below, each such facility to constitute a separate class:

(i) 4 Bank-Dome Energy;
(ii) BMO—Income Debenture;

(iii) BMO—Plants Loan;

(iv) Musketeer Syndicate;
(v) TD—127671 Canada Ltd., as successor to Dome Oils;
(vi) Citibank Syndicate;

(vii) Prudential;

(viii) Credit Suisse Canada;
(ix) Marubeni; and
(x) TD—Siebens.

(b) A group (the “Institutional Unsecured Voting Group”) consisting of (A) the creditors
holding the Unsecured Portions of the Secured Affected Credit Facilities, other than the creditors
under the Secured Affected Credit Facility referred to in item 1.(j) of Schedule A to the Draft
Plan of Arrangement (the “Prudential Facility”), and (B) the creditors under the Institutional
Unsecured Affected Credit Facilities listed below:

(i) Hambros Syndicate;
(ii) Ames FRN’s;
(iii) Credit Suisse A;



(iv) Credit Suisse B;

(v) Cyprus Anvil;

(vi) Swiss Bank Corp,;
(vii) Societe Generale;
(viii) Credit Lyonnais;

(ix) Cdn Trust Co’s. FRN's;

(x) Royal—Goliad;

(xi) CIBC—Alerk;

(xii) CIBC—112572 Canada Inc.;
(xiii) CIBC—Provo Preferreds;
(xiv) ENCOR Ship Advance;
(xv) The Brunswick Obligation; and

(xvi) The Zahnraederfabrik Renk (Bayerische) and M.A.N. Maschinenfabrik
(SocGen El) credit facilities.

(e) A group (the “Public Unsecured Voting Group™) consisting of the creditors under the
Public Unsecured Affected Credit Facilities listed below and the creditors holding the Unsecured
Portion of the Prudential Facility:

(i) The Beaufort Obligations;
(ii) The Eurodollar Facilities; and
(iii) The Swiss Francs Facilities.

5. IT IS HEREBY ORDERED AND DIRECTED THAT for the purposes of approving the Plan of
Arrangement, the following shall apply:

(a) Secured Voting Group—the approval of each of the classes in the Secured Voting Group
shall be required;

(b) Institutional Unsecured Voting Group—the approval of not less than two-thirds of the
aggregate outstanding debt under the Institutional Unsecured Affected Credit Facilities and
Unsecured Portions of the Secured Affected Credit Facilities (save and except the Unsecured
Portion of the Prudential Facility) shall be required;

(c) Public Unsecured Voting Group—subject to further order of this Court, the approval of
not less than two-thirds of the principal of the aggregate outstanding debt under the Public
Unsecured Affected Credit Facilities and the Unsecured Portion of the Prudential Facility voted in
respect of the Plan of Arrangement shall be required provided that the approval of not less than
three-quarters of the principal of the aggregate outstanding debt under the Eurodollar Facilities
voted in respect of the Plan of Arrangement shall be required and provided further that the
holders of not less than two-thirds of the principal of the aggregate outstanding debt under the
Swiss Francs Facilities consent to the Plan of Arrangement.

6. IT IS HEREBY ORDERED AND DIRECTED THAT, for the purposes of paragraph 5(b) of this
Order, when calculating the amount of the outstanding debt, there shall be included both principal
and accrued and unpaid interest determined as of January 1, 1988 and for the purposes of paragraph
5(c) of this Order, the amount of principal of the outstanding debt shall also be determined as of
January 1, 1988. In addition, for the purposes of paragraph 5(b) of this Order, when calculating the
amount of the Secured Portions of the Secured Affected Credit Facilities and the amount of the
Unsecured Portions of the Secured Affected Credit Facilities, as the case may be, there shall be
included both principal and accrued and unpaid interest determined as of January 1, 1988 instead of as
at the Settlement Date and, for the purposes of paragraph 5(c) of this Order, when calculating the
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amount of the Unsecured Portion of the Prudential Facility, the amount of the outstanding debt shall
also be determined as of January 1, 1988 instead of as at the Settlement Date.

7. IT IS HEREBY ORDERED AND DIRECTED THAT for the purposes of making the calculations
referred to in paragraphs 5(b) and (c) of this Order, any debt not denominated in United States
Dollars shall be converted to United States Dollars at the following exchange rates:

(a) Canadian Dollars—U.S. $0.7811 per Cdn. §;
(b) Swiss Francs—U.S. $0.7350 per SFr.; and
(¢) Deutsche Marks—U.S. $0.5965 per DM.

8. IT IS HEREBY ORDERED AND DIRECTED THAT the approvals of the Plan of Arrangement
by the Secured Voting Group, the Institutional Unsecured Voting Group and the Public Unsecured
Voting Group shall be obtained in the following manner:

(a) Secured Voting Group—by Arrangement Consents;
(b) Institutional Unsecured Voting Group:

(i) by Arrangement Consents which shall be distributed and stipulate a return date and
which shall also stipulate that if creditors holding not less than two-thirds of the aggregate
outstanding debt under the Institutional Unsecured Affected Credit Facilities and the
Unsecured Portions of the Secured Affected Credit Facilities, other than the Prudential
Facility, execute Arrangement Consents or approve the Plan of Arrangement pursuant to
paragraph (ii) below, then the Plan of Arrangement, subject to the approval of this
Honourable Court and the issuance of the Certificate of Amendment, will be binding on the
non-assenting creditors in this group; and

(ii) in the event that the required approval level is not obtained by the stipulated return
date. Amoco Acquisition shall have the right to seek further directions from this Honourable
Court in respect of the calling of a meeting for this group for the purpose of obtaining
approval of the Plan of Arrangement by vote; and

(¢) Public Unsecured Voting Group:

(i) the creditors holding the Unsecured Portion of the Prudential Facility—by Arrange-
ment Consents;

(ii) the creditors under the Beaufort Obligations—by Arrangement Consents;

(iii) the creditors under the Eurodollar Facilities—by votes to be recorded at meetings
of the holders of the 1988 Notes, the 1989 Notes, the Floating Rate Notes, the 10% Debentures
and the 13%% Debentures (all as defined below) held in accordance with the following
procedure:

DEFINITIONS

“1988 Trust Deed” means the Trust Deed dated as of October 1, 1981 and made
between Dome and The Law Debenture Corporation p.lc., as supplemented and
amended by a First Supplemental Trust Deed dated as of 1st September, 1986 and a
Second Supplemental Trust Deed dated as of 28th October, 1986;

“1989 Trust Deed” means the Trust Deed dated as of March 18, 1982 and made
between Dome and The Law Debenture Corporation p.lc., as supplemented and
amended by a First Supplemental Trust Deed dated as of 1st September, 1986 and a
Second Supplemental Trust Deed dated as of 28th October, 1986;
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“1988 Notes” means the notes comprising the outstanding principal amount of the
U.S. $75,000,000 Floating Rate Notes due 1988 of Dome constituted by the 1988 Trust
Deed;

“1989 Notes” means the notes comprising the outstanding principal amount of the
U.S. $3,130,000 16%% Fixed Rate Notes due 1989 of Dome constituted by the 1989 Trust
Deed;

“Floating Rate Notes” means the notes comprising the outstanding principal amount
of the U.S. $50,000,000 Floating Rate Notes due 1989 of Dome constituted by the 1989
Trust Deed;

“10% Trust Indenture” means the Trust Indenture dated as of the 15th day of July,
1979 and made between Dome and The Canada Trust Company, as supplemented and
amended by a First Supplemental Trust Indenture dated as of the 1st day of September,
1986 and a Second Supplemental Trust Indenture dated as of October 28, 1986;

“13%% Trust Indenture” means the Trust Indenture dated as of the 1st day of May,
1980 and made between Dome and The Canada Trust Company, as supplemented and
amended by a First Supplemental Trust Indenture dated as of the 1st day of September,
1986 and a Second Supplemental Trust Indenture dated as of October 28, 1986;

“10% Debentures” means the debentures comprising the outstanding principal
amount of the U.S. $50,000,000 10% Debentures Due 1994 of Dome constituted by the
10% Trust Indenture; and

“13%% Debentures” means the debentures comprising the outstanding principal
amount of the U.S. $50,000,000 13%% Debentures Due 1992 of Dome constituted by the
13%% Trust Indenture;

(1) for the holders of the 1988 Notes—in compliance with the 1988 Trust Deed, and in this
regard:

(a) Dome will convene a meeting of the holders of the 1988 Notes and will provide the
Law Debenture Corporation p.l.c. (“Law Debenture”) with notice thereof:

(b) a notice of the meeting, stating the time and place of the meeting and the business to
be transacted thereat, shall be published once in the Financial Times in London, England, and
the Luxemberger Wort in Luxembourg not less than 21 clear days prior to the date of the
meeting;

(¢) the meeting of the holders of the 1988 Notes shall be held at a location agreed upon
by Dome, Amoco Canada and Law Debenture preferably in London, England, and will be
presided over by a chairman appointed by Law Debenture:

(d) holders of 1988 Notes present in person or by proxy within 30 minutes of the
appointed meeting time representing more than 50% in aggregate outstanding principal
amount of such series shall constitute a quorum;

(e) if no quorum is present the meeting will stand adjourned and a notice of the
adjourned meeting to be held not less than 14 and not more than 42 days thereafter shall be
made in the manner set forth in section (b) above at least 10 days in advance of the adjourned
meeting;

(f) at least two holders of 1988 Notes present in person or by proxy within 30 minutes
after the appointed meeting time shall constitute a quorum for the adjourned meeting; and

(g) when a quorum is present at the meeting or an adjournment thereof, the chairman
will direct a vote, by poll, with respect to an extraordinary resolution which (i) approves the
Plan of Arrangement including specifically the exchange of the rights of holders of 1988 Notes
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and the coupons relating thereto against Dome and its subsidiaries for the 45% cash payment
as more specifically provided for in the Plan of Arrangement; (ii) authorizes specified
individuals to sign, on behalf of all holders of 1988 Notes and the coupons relating thereto, an
Arrangement Consent; and (iii) contains such other related provisions as Dome, Amoco
Canada and Law Debenture may consider appropriate. The form of the ballot to be used for
the poll will provide the holders of 1988 Notes the opportunity to vote either in favour of or
against the said extraordinary resolution;

(2) for the holders of the Floating Rate Notes and 1989 Notes—in compliance with the 1989
Trust Deed, and in this regard, as the provisions of the 1989 Trust Deed relating to the calling and
holding of meetings, quorum requirements and voting procedures are substantially indentical to
the provisions of the 1988 Trust Deed, the same procedures as set forth above for the 1988 Notes
shall be used, mutatis mutandis, for the meeting of the holders of the Floating Rate Notes and the
meeting of the holders of the 1989 Notes;

(3) for the holders of the 10% Debentures—in compliance with the 10% Trust Indenture, and
in this regard:

(a) Dome will provide The Canada Trust Company (“Canada Trust”) with notice
pursuant to the 10% Trust Indenture to convene a meeting of the holders of the 10%
Debentures;

(b) a notice of the meeting, stating the time and place of the meeting and the business to
be transacted thereat, shall be published in each of the Financial Times in London, England,
and the Luxemberger Wort in Luxembourg not less than 21 days prior to the date of the
meeting, in compliance with the 10% Trust Indenture;

(c) the meetings of the holders of the 10% Debentures shall be held at a location agreed
upon by Dome, Amoco Canada and Canada Trust, preferably in London, England, and will be
presided over by a chairman appointed by Canada Trust, in compliance with the 10% Trust
Indenture;

(d) holders of 10% Debentures present in person or by proxy within 30 minutes of the
appointed meeting time representing at least 25% in aggregate outstanding principal amount
of such series shall constitute a quorum;

(e) if no quorum is present the meeting will stand adjourned and, a notice of the
adjourned meeting to be held not less than 14 nor more than 30 days thereafter shall be made
in the manner set forth in Section (b) above at least 10 days in advance of the adjourned
meeting;

(f) holders of 10% Debentures present in person or by proxy within 30 minutes of the
appointed meeting time representing at least 10% in aggregate outstanding principal amount
of such series shall constitute a quorum for the adjourned meeting; and

(g) when a quorum is present at the meeting or an adjournment thereof, the Chairman
will direct a vote, by poll, with respect to an extraordinary resolution which (i) approves the
Plan of Arrangement including specifically the exchange of the rights of the holders of the
10% Debentures and the coupons relating thereto against Dome and its subsidiaries for the
45% cash payment as more specifically provided for in the Plan of Arrangement; (ii)
authorizes specified individuals to sign, on behalf of all holders of 10% Debentures and the
coupons relating thereto, an Arrangement Consent; and (iii) contains such other related
provisions as Dome, Amoco Canada and Canada Trust may consider appropriate. The form of
ballot to be used for the poll will provide the holders of 10% Debentures the opportunity to
vote either in favour of or against the said extraordinary resolution; and

(4) for the holders of the 13%4% Debentures—in compliance with the 13%% Trust Indenture,
and in this regard, as the provisions of the 13%% Trust Indenture relating to calling and holding of
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meetings, quorum requirements and voting procedures are substantially identical to the provisions
of the 10% Trust Indenture, the same procedures as set forth above for the 10% Debentures shall
be used, mutatis mutandis, for the meeting of the holders of the 13%% Debentures; and

(iv) the creditors under the Swiss Francs Facilities—by approval of the holders of the
bonds and notes comprising the Swiss Francs Facilities (the “Debtholders”) to be obtained
through the following procedure:

(1) written forms, which are to be used by the Debtholders to evidence their
consent to the Plan of Arrangement (including the exchange of the holders certificates
and coupons evidencing the Swiss Francs Facilities for the cash payment provided under
the Plan of Arrangement) or to evidence their decision to withhold consent (“Swiss
Consent Forms”), will be made available to the Debtholders by Amoco Canada making
such Swiss Consent Forms available to the paying agents (the “Paying Agents”)
designated as such in the documentation relating to the Swiss Francs Facilities for
distribution through the Swiss banking system;

(2) a notice respecting the solicitation of such approval shall be published in the
English, French and German languages in the Feuille Officielle Suisse du Commerce, in the
Schweiz Handelszeitung, and in the Journal de Geneve in Geneva, Switzerland and in the
Finanz und Wirtschaft, in the Neue Zuercher Zeitung, and in the Tages-Anzeiger in Zurich,
Switzerland, and in the Basler Zeitung in Basel, Switzerland and in the Der Bund in Bern,
Switzerland, and in the Gazette de Lausanne and in the Nouvelle Revue de Lausanne in
Lausanne, Switzerland, and a Notice in English and Italian published in an Italian
language newspaper in Switzerland, once in each of two (2) consecutive weeks, with the
last day of publication being at least 21 days prior to the last day on which consents will
be accepted, such last date being designated the “Consent Date™;

(3) the Swiss Consent Forms shall be deposited by the Debtholders with the Paying
Agents and as of the Consent Date the Paying Agents shall provide a certificate
tabulating the aggregate principal amount of the debt outstanding under the Swiss Francs
Facilities which have consented to, or have withheld consent to the Plan of Arrangement,
as evidenced by the Swiss Consent Forms;

(4) if Swiss Consent Forms evidencing the consent to the Plan of Arrangement of at
least two-thirds of the aggregate principal amount of the debt outstanding under the
Swiss Francs Facilities (treated as a single class) are received by the Consent Date, the
Plan of Arrangement will have been approved by the Debtholders and, subject to the
approval of this Honourable Court and the issuance of the Certificate of Amendment
under Section 185.1(8) of the CBCA, the non-consenting Swiss Francs Debtholders,
which includes the Persons to whom principal and/or any and all coupons representing
interest thereon is owed under the Swiss Francs Facilities, will be bound by the Plan of
Arrangement; and

(5) if Swiss Consent Forms evidencing the consent to the Plan of Arrangement of at
least two-thirds of the aggregate principal amount of the debt outstanding under the
Swiss Francs Facilities (treated as a single class) are not received by the Consent Date,
Amoco Acquisition shall have the right to seek further directions from this Honourable
Court in respect of the approval process for the Debtholders.

9. IT IS HEREBY ORDERED AND DIRECTED THAT provided that the approval of the holders
of not less than three-quarters of the principal of the aggregate outstanding debt under the Eurodollar
Facilities voted in respect of the Plan of Arrangement is obtained, the Plan of Arrangement will have
been approved by the holders of the aggregate outstanding debt under the Eurodollar Facilities and,
subject to the approval of this Honourable Court and the issuance of the Certificate of Amendment
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(b) service of this Order shall be effected by service on counsel for such persons who
appeared on this application or by service at the address contained in any Notice of Intention to

Appear.

G. R. FORSYTH

J.C.OBA.

ENTERED at the City of Calgary,
this 5th day of February, A.D. 1988.

JIM McLAUGHLIN
CLERK OF THE COURT
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No. 8701-20108

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

IN THE MATTER OF THE CANADA BUSINESS
CORPORATIONS ACT, S.C. 1974-75, c. 33, AS AMENDED

AND IN THE MATTER OF A PLAN OF ARRANGEMENT
PROPOSED BY AMOCO ACQUISITION COMPANY LTD.

BEFORE THE HONOURABLE AT THE COURT HOUSE, IN THE CITY OF
MR. JUSTICE G. R. FORSYTH CALGARY, IN THE PROVINCE OF ALBERTA,
IN CHAMBERS ON THURSDAY, MARCH 17, 1988

ORDER

UPON THE APPLICATION of Amoco Acquisition Company Ltd., (“Amoco Acquisition”) for direc-
tions as to the procedure to be followed by any shareholders of Dome Petroleum Limited (“Dome”)
who exercise their right of dissent granted pursuant to the Order of The Honourable Mr. Justice G.R.
Forsyth, dated February 4, 1988 (the “Interim Order”), and for an Order fixing a date for the
application for approval (“the Final Application”) of the Plan of Arrangement proposed by Amoco
Acquisition and for directions regarding service of notice of the Final Application;

AND UroN HEARING Counsel for Amoco Acquisition, Amoco Canada Petroleum Company Ltd.
(“Amoco Canada”) and Dome;

AND UpoN HEARING Counsel for Altamera Investments Ltd. and counsel for John P. Gallagher,
counsel for John P. Gallagher also making representations on behalf of Gordon Savage;

AND UrpoN READING the Affidavit of James Gaffney, sworn December 1, 1987, and the Interim
Order, filed herein;

IT 1s HEREBY ORDERED AND DIRECTED THAT:

1. For the purposes of this Order the capitalized terms not defined herein shall have the
meanings attributed to them in the Interim Order.

2. The procedure to be followed by any shareholders of Dome who exercise their right of
dissent shall be as set forth in Schedule “A” to this Order.

3. The Final Application shall be made on Monday, June 13, 1988 at 10:00 a.m. at the Court
House, in the City of Calgary, Alberta, Canada.

4. Service of notice of the Final Application, if made on the following persons in the
following manner shall be good and sufficient:



(a) On the holders of the Eurodollar Debt:

(i) by providing a copy of this Order, at least 30 days prior to the Final Application,
to the following persons:

The Law Debenture Corporation p.l.c.
Estates House

66 Gresham Street

London, England

EC2V THX

The Canada Trust Company
505—3rd Street S.W.

6th Floor, Corporate Lending
Calgary, Alberta

Canada

T2P 3E6

(ii) by publishing a notice of the terms of the within Order with respect to the date
of the Final Application as well as the requirements as to the filing and serving of a notice
of intention to appear on the Final Application, which notice shall be contained in the
notices to be published in the Financial Times in London, England and in the Lux-
emburger Wort, in Luxembourg as provided for in paragraph 8(c) (iii) of the Interim
Order;

(b) On the holders of the Swiss Francs Debt by serving a notice of the terms of the
within Order with respect to the date of the Final Application as well as the requirements as
to the filing and serving of a notice of intention to appear on the Final Application in the
following manner:

(i) by personal service of this Order, at least 30 days prior to the Final Application,
on:

Messrs. Field & Field

Barristers and Solicitors

2000—Oxford Tower, Edmonton Centre
10235—101st Street

Edmonton, Alberta

T5] 3G1

(ii) by publishing a notice of the terms of the within Order with respect to the date
of the Final Application as well as the requirements as to the filing and serving of a notice
of intention to appear on the Final Application, in the English, French and German
languages, in the Feuille Officielle Suisse du Commerce, the Schweiz. Handelszeitung, and
the Journal de Geneve in Geneva, Switzerland: in the Finanz und Wirtschaft, the Neue
Zuercher Zeitung, and the Tages-Anzeiger in Zurich, Switzerland; in the Basler Zeitung in
Basel, Switzerland; in the Der Bund in Bern, Switzerland; and in the Gazette de Lausanne
and the Nouvelle Revue de Lausanne in Lausanne, Switzerland; and in the English and
Italian languages in an Italian newspaper in Switzerland, all such publications to be made
once in each of two (2) consecutive weeks, with the last day of publication being at least
30 days prior to the Final Application;

(c) On the creditors under the Affected Credit Facilities save and except for those
Affected Credit Facilities referred to in paragraphs (a) and (b) above, by forwarding a copy
of this Order by ordinary mail to the addresses shown in Schedule “E” to the Order of The
Honourable Chief Justice W.K. Moore dated December 1, 1987 herein, such mailing to be
made at least 30 days prior to the Final Application;
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(d) On the shareholders of Dome, by forwarding by ordinary mail to their addresses as
recorded in the register of shareholders, a summary of the terms of this Order, at least 30 days
prior to the Final Application;

(e) On the Director (as defined in the Canada Business Corporations Act) by personal
service at least 30 days prior to the Final Application.

5. Any interested persons may make submissions on the Final Application if they have filed
and served a notice of their intention to appear, including their address for service. on Amoco
Canada, Amoco Acquisition and Dome, on or before June 10, 1988.

Service on Amoco Canada, Amoco Acquisition and Dome is to be effected by delivery at the
addresses set forth below:

Messrs. Bennett Jones
Barristers and Solicitors
3200 Shell Centre
400—4th Avenue S.W.
Calgary, Alberta
Canada T2P 0X9

Attention: Mr. Anthony L. Friend
Solicitors for Dome

Messrs. Howard, Mackie
Barristers and Solicitors
700, 801—7th Avenue S.W.
Calgary, Alberta

Canada T2P 354

Attention: Ms. Marina S. Paperny
Solicitors for Amoco Canada and Amoco Acquisition

6. In the event that the Final Application is adjourned, only those persons that have filed and
served a notice of intention to appear on the Final Application shall be served with notice of the
adjourned date.

G. R. FORSYTH

J.C.QBA.

ENTERED this 22nd day of March, A.D. 1988

JIM McLAUGHLIN
Clerk

CoOuURT
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(13) Same terms. Every offer made under clause (12) above for Shares of the same class or series
shall be on the same terms.

(14) Payment. Dome shall pay for the Shares in respect of which a dissenting holder of Shares
dissents within 10 days after an offer made under clause (12) above has been accepted by delivering
within such 10 day period to such depositary as Dome may direct Subordinated Exchangeable
Debentures (Series A) and the Cash Amount in respect thereof, but any such offer lapses if Dome does
not receive an acceptance thereof within 30 days after the offer has been made.

(15) Dome may apply to court. Where Dome fails to make an offer under clause (12) above to a
dissenting holder of Shares, or if such dissenting holder of Shares fails to accept an offer, Dome may,
within 50 days after the Certificate of Amendment is issued or within such further period as a court (as
defined in the Act) may allow, apply to a court to fix a fair value for the Shares in respect of which such
dissenting holder of Shares dissents.

(16) Shareholder application to court. If Dome fails to apply to a court under clause (15) above, a
dissenting holder of Shares may apply to a court for the same purpose within a further period of 20
days or within such further period as a court may allow.

(17) Venue. An application under clause (15) or (16) above shall be made to the Court or to a
court having jurisdiction in any other province of Canada where the dissenting holder of Shares
resides if Dome carries on business in that province.

(18) No security for costs. A dissenting holder of Shares is not required to give security for costs in
an application made under clause (15) or (16) above.

(19) Parties. Upon an application under clause (15) or (16) above:

(a) all dissenting holders of Shares whose Shares, in respect of which such dissenting holders
of Shares dissent, have not been purchased by Dome shall be joined as parties and are bound by
the decision of the court; and

(b) Dome shall notify each affected dissenting holder of Shares of the date, place and
consequences of the application and of the right of such dissenting holder of Shares to appear and
be heard in person or by counsel.

(20) Powers of court. Upon an application to a court under clause (15) or (16) above, the court
may determine whether any other person is a dissenting holder of Shares who should be joined as a
party, and the court shall then fix a fair value for all the Shares in respect of which dissenting holders of
Shares dissent.

(21) Appraisers. A court may in its discretion appoint one or more appraisers to assist the court to
fix a fair value for the Shares in respect of which the dissenting holders of Shares dissent.

(22) Final order. The final order of a court shall be rendered against Dome in favour of each
dissenting holder of Shares for the aggregate amount of Subordinated Exchangeable Debentures
(Series A) and the Cash Amount in respect of such Subordinated Exchangeable Debentures (Series A)
which such dissenting holder of Shares is entitled to receive, as fixed by the court.

(23) Notices. All notices required or permitted hereunder shall be given by prepaid registered
mail.

(24) Notwithstanding anything to the contrary herein contained, a dissenting holder of Shares
shall be entitled to appear at the application for the Final Order, provided that a notice of intention to
appear has been filed and served in accordance with paragraph 5 of the Order of Mr. Justice G.R.
Forsyth dated March 17, 1988.
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APPENDIX E

MORGAN STANLEY

MORGAN STANLEY & CO.
INCORPORATED

1251 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK 10020

May 12, 1987

Board of Directors

Dome Petroleum Limited
333-7th Avenue South West,
Calgary, Alberta

CANADA T2P 2HS

Dear Sirs:

On May 12, 1987 Amoco Canada Petroleum Company Ltd. (the “Purchaser”) and Dome
Petroleum Limited (“Dome” or the “Company”) entered into an Arrangement Agreement (the
“Agreement”) pursuant to which the Purchaser will acquire the Dome Equity and all of the right, title
and interest of the creditors in and to the Affected Credit Facilities (as defined in the Agreement). The
Agreement provides that, among other things, upon consummation of the proposed transaction (the
“Transaction™):

(i) The aggregate consideration to be given by the Purchaser, calculated as of July 1, 1987
and adjusted thereafter by the Purchaser in accordance with the adjustment procedures set forth
in Schedule I of the Agreement, will be in the amount of U.S. $3,866,000,000;

(ii) Of this amount, Dome’s common and preferred shareholders as of the record date 10
days prior to the closing of the Transaction will be entitled to receive, in the aggregate, U.S. $439.0
million principal amount of a new issue of U.S. dollar denominated Subordinated Exchangeable
Debentures of the Purchaser (the “Subordinated Exchangeable Debentures”, the terms of which
are set forth in Schedule G of the Agreement) exchangeable into Common Stock of Amoco
Corporation (“Amoco”), (the “Common and Preferred Share Consideration™).

(iii) The balance of the consideration will consist of new U.S. dollar denominated issues by
the Purchaser of Adjustable Term Notes, Junior Notes, Price Notes, Senior Notes—Series A,
Senior Notes—Series B, (the terms of which are set forth in Schedules B, C, D, E, and F,
respectively, of the Agreement), cash, and additional Subordinated Exchangeable Debentures
(the amount of cash, Junior Notes, Subordinated Exchangeable Debentures and Price Notes to be
issued will depend upon the election of certain creditors) plus the assumption of the 1982/83
Petroleum & Gas Revenue Tax and the Unaffected Credit Facilities and an accomodation with
respect to the Arctic Petroleum Corporation of Japan loan (as defined in the Agreement).

(iv) Upon closing of the Transaction Dome will make cash payments (a) in respect of the
Dome Options (as defined in the Agreement) in the amount of U.S. $1.5 million and (b) in respect
of the Lender’s Shares (as defined in the Agreement) in the amount of U.S. $8.5 million.

You have asked us whether the Common and Preferred Share Consideration is fair to the holders
of the outstanding common and preferred shares of Dome from a financial point of view.
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MORGAN STANLEY

MORGAN STANLEY & CO.
INCORPORATED

1251 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK 10020

November 18, 1987

Board of Directors

Dome Petroleum Limited
333-7th Avenue South West,
Calgary, Alberta

CANADA T2P 2HS

Dear Sirs:

On November 18, 1987, Dome Petroleum Limited (“Dome” or the “Company”) approved an
Amendment (the “Amendment”) to an Arrangement Agreement (the “Agreement”) entered into by
Amoco Canada Petroleum Company Ltd. and Dome on May 12, 1987. On May 12, 1987, Morgan Stanley
rendered its opinion to the Board of Directors of Dome that the consideration for Dome’s Preferred
and Common Shares as contemplated by the Agreement was fair to the holders of those securities from
a financial point of view.

We have (i) reviewed the Amendment (including the schedules thereto), (ii) revisited the
matters addressed in our Opinion Letter of May 12 to satisfy ourselves that relevant and material
changes with respect to those matters during the period from May 12, 1987 to November 18, 1987 were
identified and properly taken into account and (iii) performed such other analyses and investigations
as we have deemed appropriate. Subject to the same assumptions and limitations set forth in our
Opinion Letter of May 12, we hereby reconfirm the opinion expressed therein that the Common and
Preferred Share Consideration as contemplated by the Agreement and the Amendment is fair to the
holders of Dome Common Shares and Dome Preferred Shares, respectively, from a financial point of
view.

Very truly yours,
MORGAN STANLEY & CO. INCORPORATED

By: O. GRIFFITH SEXTON
0. Griffith Sexton
Managing Director
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APPENDIX F

SHEARSON
LEHMAN
BROTHERS

May 12, 1987

Board of Directors

Dome Petroleum Limited
333-Tth Avenue, S.W.
Calgary, Alberta T2P 2HS
Canada

Dear Sirs:

We understand that Amoco Canada Petroleum Company Limited (“Amoco”), a wholly-owned
subsidiary of Amoco Corporation (“Parent”), intends to offer to purchase (the “Proposed Acquisi-
tion”) all the outstanding shares of common stock and preferred stock of Dome Petroleum Limited
(“Dome™). Pursuant to the terms and conditions of the Proposed Acquisition, holders of Dome’s
capital stock will receive U.S. dollar denominated Exchangeable Subordinated Debentures (the
“Debentures”) of Amoco, exchangeable into common shares of Parent, with a value equivalent in
Canadian dollars of $1.513 per Common Share, of Dome, $7.561 per Preferred Share, Series A, B and C
of Dome and $6.815 per Subordinated Convertible Preferred Share, Series 1 of Dome. The Proposed
Acquisition also proposes settlement with creditors of Dome’s credit facilities as set forth in the draft
of the Arrangement Agreement, dated May 12, 1987, between Dome and Amoco.

We have been requested by Dome to render our opinion with respect to the fairness, from a
financial point of view, to the holders of Dome’s capital stock of the consideration to be offered in the
Proposed Acquisition.

In arriving at our opinion, we reviewed and analyzed: (1) the draft of the Arrangement
Agreement between Dome and Amoco, including the terms and conditions of the Debentures, (2)
such publicly available information concerning Dome, Amoco and Parent which we believe to be
relevant to our inquiry, including the Form 10-K’s of Dome and Parent for the fiscal vear ending
December 31, 1986, (3) a valuation of the assets of Dome, as of December 31, 1986, prepared by us, (4)
financial results of other oil and gas industry companies which we deem to be comparable to either
Dome or Amoco, (5) financial and operating information with respect to the business operations and
prospects of Dome furnished to us by Dome, including Dome’s proposed Restructuring Plan submitted
to its lenders and other affected parties dated March 9, 1987, (6) a trading history of Dome’s common
and publicly traded preferred shares from April 27, 1984 to the present and a comparison of that
trading history with those of companies which we deem to be comparable to Dome, (7) a trading
history of Parent’s common shares from April 27, 1984 to the present and a comparison of that trading
history with those of companies which we deem to be comparable, and (8) a comparison of the
financial terms of the Proposed Acquisition with the terms of certain other recent transactions which
we deem to be relevant. In addition, we have had discussions with the management of Dome and
Amoco concerning their business and operations, assets, present condition and future prospects and
undertook such other studies, analyses and investigations as we deemed appropriate.

American Express Tower World Financial Center New York New York 10285-1800 Telephone 212-298-2000
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We have relied upon the accuracy and completeness of the financial and other information used
by us in arriving at our opinion without independent verification. In arriving at our opinion, we have
not conducted a physical inspection of the properties and facilities of Dome. Our opinion is necessarily
based upon conditions as they exist and can be evaluted as of the date of this letter.

Based upon and subject to the foregoing, we are of the opinion that, from a financial point of view,
the consideration to be offered in the Proposed Acquisition is fair to the holders of Dome’s capital
stock.

Very truly yours,
SHEARSON LEHMAN BROTHERS INC.

By: JAMES C. HARRIS
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SHEARSON
LEHMAN
BROTHERS

November 17, 1987

Board of Directors

Dome Petroleum Limited
333-7th Avenue S.W.
Calgary, Alberta T2P 2H8
Canada

Dear Sirs:

We understand that Amoco Canada Petroleum Company Limited (“Amoco”), a wholly-owned
subsidiary of Amoco Corporation (“Parent”), intends to offer to purchase (the “Proposed Acquisi-
tion”) all the outstanding shares >f common stock and preferred stock of Dome Petroleum Limited
(“Dome”). Pursuant to the terns and conditions of the Proposed Acquisition, holders of Dome’s
capital stock will receive U.S. dollar denominated Exchangeable Subordinated Debentures (the
“Debentures”) of Amoco, exchageable into common shares of Parent, with a face value of $1.13 per
Common Share of Dome, $5.6 per Preferred Share, Series A, B and C of Dome. the Proposed
Acquisition also proposes settiment with creditors of Dome’s credit facilities as set forth in the
Arrangement Agreement, dater May 12, 1987, between Dome and Amoco with amendments to the
Arrangement Agreement in th draft dated November 16, 1987.

We have been requestedy Dome to render our opinion with respect to the fairness, from a
financial point of view, to theolders of Dome’s capital stock of the consideration to be offered in the
Proposed Acquisition.

In arriving at our opion, we reviewed and analyzed: (1) the draft of the Arrangement
Agreement between Domend Amoco, including the terms and conditions of the Debentures (2)
such publicly available infimation concerning Dome, Amoco and Parent which we believe t;) be
relevant to our inquiry, inuding the Form 10-K’s of Dome and Parent for the fiscal year ending
December 31, 1986, and thForm 10-Q’s of Dome and Parent as of March 31, 1987 and June 30, 1987
(3) a valuation of the asseof Dome, as of December 31, 1986, prepared by us, (4) financial reslllts 0%
other oil and gas industry’mpanies which we deem to be comparable to either Dome or Amoco (5)
financial and operating iprmation with respect to the business operations and prospects of D,ome
furnished to us by Domencluding Dome’s proposed Restructuring Plan submitted to its lenders and
other affected parties d?d March 9, 1987, (6) a trading history of Dome’s common and publicly
traded preferred sharesom April 27, 1984 to the present and a comparison of that trading histo
with those of companievhich we deem to be comparable to Dome, (7) a trading history of Paren:’);
common shares from All 27, 1984 to the present and a comparison of that trading history with those
of companies which wdeem to be comparable, and (8) a comparison of the financial terms of the
Proposed Acquisitionith the terms of certain other recent transactions which we deem to be
relevant. In addition,* have had discussions with the management of Dome and Amoco concerning
their business and opttions, assets, present condition and future prospects and undertook such other
studies, analyses andvestigations as we deemed appropriate.
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We have relied upon the accuracy and completeness of the financial and other information used
by us in arriving at our opinion without independent verification. In arriving at our opinion, we have
not conducted a physical inspection of the properties and facilities of Dome. Our opinion is necessarily
based upon conditions as they exist and can be evaluated as of the date of this letter.

Based upon and subject to the foregoing, we are of the opinion that, from a financial point of view,
the consideration to be offered in the Proposed Acquisition is fair to the holders of Dome’s capital
stock.

Very truly yours,
SHEARSON LEHMAN BROTHERS INC.

By: JAMES C. HARRIS
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APPENDIX G

AFFECTED CREDIT FACILITIES
(Millions of Canadian Dollars, Except Where Noted)

Description of Credit Facility (1)

A. Secured Affected Credit Facilities

i I

Loan dated as of March 3, 1982 in the
amount of U.S.81.0 billion and Cdn.
$50 million in respect of acquisition
Hudson’s Bay Oil and Gas Company
Limited (“4 Bank-Dome Energy”)

Loan dated as of November 10, 1978
in the amount of $200 million in
respect of NGL System
(“BMO—Income Debenture™)

Loan dated as of May 7, 1980 in the
amount of $368.6 million in respect of
NGL System

(“BMO—Plants Loan")

Loan dated as of January 31, 1982 in
the amount of $550 million in respect
of acquisition Musketeer Energy Ltd.
(“Musketeer Syndicate™)

Loan dated as of December 24, 1980
in the amount of U.5.$125 million in
respect of acquisition of U.S. oil and
gas assets and general corporate pur-
poses (“TD—Dome Qils™)

Loan dated as of January 8, 1982 in
the amount of U.S.81.8 billion in re-
spect of acquisition of Hudson's Bay
Oil and Gas Company Limited
(“Citibank Syndicate")

Debtor

Dome Energy
Limited

Dome Petroleum
Limited

Musketeer
Energy Ltd.

Musketeer
Energy Ltd.

127671 Canada
Ltd.

Dome Energy
Limited

Creditor (s)

Bank of Montreal

Canadian Imperial Bank of Commerce
The Royal Bank of Canada

The Toronto-Dominion Bank

Bank of Montreal

Bank of Montreal

The Toronto-Dominion Bank
Canadian Imperial Bank of Commerce
Bank of Montreal

Province of Alberta Treasury Branches

The Toronto-Dominion Bank

Citibank Canada
Bank of America National

Trust and Savings Association
The Chase Manhattan Bank, N.A.
Chemical Bank
Continental Illinois National Bank

and Trust Company of Chicago
Credit Agricole
First Interstate Bank of California
The First National Bank of Chicago
International Westminster Bank PLC
Manufacturers Hanover Trust Company
Morgan Bank of Canada
National Bank of Canada
Security Pacific National Bank
Marine Midland Bank, N.A.
National Bank of Detroit
Midland Bank PLC
Bank of British Columbia
The Bank of New York
Continental Bank of Canada
Credit Lyonnais
European American Bank
The Fuji Bank Ltd.
The Industrial Bank of Japan, Limited
Societe Generale
The Sumitomo Bank, Limited
The Bank of Tokyo, Ltd.
Midland Bank PLC
The Bank of Tokyo Canada
Citibank, N.A.

(1) All credit facilities have been amended subsequent to the date indicated.
(2) Includes principal and accrued and deferred interest.
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Balance
Owin
as o
Dec. 31,
1987(2)

$802.8

§212.8

$298.8

$516.7

US. $38.5

U.S. $904.4



Balance

Owin
as o
Dec. 31,
Description of Credit Facility (1) Debtor Creditor (s) 1987(2)
7. Loan dated as of January 15, 1982 in Dome Petroleum  Credit Suisse $61.4
the amount of U.S.$53.5 million in Limited
respect of refinancing of indebtedness
(“Credit Suisse Canada™)
8. Loan dated as of March 8, 1982 in the Dome Petroleum  Marubeni Corporation U.S. $99.3
amount of U.S.$87 million in respect Limited
of acquisition of single steel drilling
caisson
(“Marubeni”)
9. Loan dated as of January 2, 1979 in 127670 Canada The Toronto-Dominion Bank $213.4
the amount of $303 million in respect Ltd.
of acquisition of interests from
Siebens Qil & Gas Ltd. (“TD-
Siebens”)
10. Loan pursuant to Deed of Trust and Dome Petroleum The Prudential Insurance U.S. 81085
Mortgage dated as of June 30, 1977 in Limited Company of America
the amount of U.$.8150 million in The Equitable Life Assurance
respect of retirement of indebtedness Society of the United States
(“Insurance Syndicate™) The Northwestern Mutual Life
Insurance Company
B. Institutional Unsecured Affected Credit Facilities
1. Loan dated as of February 10, 1981 in Dome Petroleum  Banque Nationale de Paris U.S. $273.5
the amount of U.S.8240 million for Limited Barclays Bank PLC
general corporate purposes BHF-Bank (Jersey) Limited
(“Hambros Syndicate™) The Chase Manhattan Bank, N.A.
Citibank, N.A.
Credit Lyonnais
Deutsche Bank Luxembourg S.A.
Dresdner Bank AG
Lloyds Bank Canada
The Long-Term Credit Bank of
Japan, Limited
Midland Bank PLC
The Royal Bank of Canada
Societe Generale
2. Loan pursuant to Trust Indenture Dome Petroleum  Bank of America Canada $89.7
made as of February 29, 1980 in the Limited Barclays Bank of Canada
amount of $75 million for general Banque Nationale de Paris (Canada)
corporate purposes Chemical Bank of Canada
(“Ames FRN's”) Lloyds Bank Canada
Midland Bank PLC
Her Majesty the Queen in Right
of the Province of Alberta
3. Loan dated as of April 2, 1980 in the Dome Petroleum Credit Suisse U.S. $28.3
amount of U.5.$25 million for general Limited
corporate purposes
(“Credit Suisse A")
4. Loan dated as of November 24, 1980 Dome Petroleum Credit Suisse U.S. $272
in the amount of U.S.$23.975 million Limited
for general corporate purposes
(“Credit Suisse B”)
5. Loan dated as of August 26, 1980 in Cyprus Anvil The Toronto-Dominion Bank $154.4
the amount of $130 million for general Mining Corpo-
corporate purposes ration
(“Cyprus Anvil”")
6. Loan dated as of June 25, 1980 in the Dome Petroleum Swiss Bank Corporation US. $57.1

amount of U.5.850 million for general
corporate purposes
(“Swiss Bank Corp."”)

Limited

(1) All credit facilities have been amended subsequent to the date indicated.
(2) Includes principal and accrued and deferred interest.
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10.

11.

12.

13.

14.

15.

16.

17.

C. Public Unsecured Affected Credit Facilities
1.

Description of Credit Facility (1)

Loan dated as of August 4, 1982 in the
amount of $25 million for general
corporate purposes

(“Societe Generale™)

Loan dated as of July 20, 1981 in the
amount of $50 million for general
corporate purposes

(“Credit Lyonnais™)

Note dated as of January 15, 1981 in
the amount of $75 million for general
corporate purposes

(*“Cdn. Trust Co’s FRN’s™)

Loan dated as of December 30, 1976
in the amount of $5.3 million in
respect of acquisition of interests from
Goliad Oil & Gas Company
(“Royal—Goliad™)

Loan dated as of December 22, 1980
in the amount of $1 million in respect
of purchase of partnership
(“CIBC—Alerk™)

Loan dated as of February 2, 1982 in
the amount of $8 million in respect of
redemption of shares

(“CIBC—112572 Canada Inc.”)

Loan dated as of November 1, 1978 in
the amount of $220 million in respect
of acquisition of shares of TransCan-
ada PipeLines Limited
(*“CIBC—Provo Preferreds”)

Loan dated as of April 6, 1982 in the
amount of $100 million for general
corporate purposes

(“Ship Advance”)

Obligation in the amount of $2.5 mil-
lion in respect of acquisition of part-
nership units

(“Brunswick Obligation™)

Obligations dated as of December 18,
1981 in the amount of DM 19,388,718
in respect of acquisition of ship en-
gines

(“SocGen EI”)

Obligations dated as of December 14,
1981 in the amount of DM 8,359,700 in
respect of acquisition of ship gear
units

(“Bayerische”)

Debentures dated as of July 15, 1979
in the principal amount of U.S.850
million in respect of reduction of
indebtedness used for general corpo-
rate purposes (“10% Debentures™)

Debtor

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Alerk Explora-
tion Ltd.

112752 Canada

Inc.

Provo Gas
Producers &
Dome Limited

Dome Petroleum
Limited

Provo Gas
Producers
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Creditor(s)

Societe Generale (Canada)

Credit Lyonnais

Canada Trustco Mortgage Company

Royal Trust Corporation of Canada

National Trust Company

Saskatchewan Co-operative Credit
Society Limited

The Mutual Life Assurance
Company of Canada

The Royal Bank of Canada

Canadian Imperial Bank of Commerce

Canadian Imperial Bank of Commerce

Canadian Imperial Bank of Commerce

ENCOR Energy Corporation Inc.
Brunswick Mining and Smelting

Corporation Limited

Societe Generale Elsassische Bank & Co.

Bayerische Landesbank

Public (Trustee—The Canada
Trust Company)

(1) All credit facilities have been amended subsequent to the date indicated.
(2) Includes principal and accrued and deferred interest.

G-3

Balance
Owin
as o
Dec. 31,
1987(2)

$29.9

$59.9

$123.1

$3.0

§1.2

$6.5

$263.4

$129.0

$2.5

DM 19.7

DM 7.6

US. $46.7



Balance

Owin,
as o
Dec. 31,
Description of Credit Facility (1) Debtor Creditor (s) 1987 (2)
Obligations in the maximum amount Dome Petroleum  Beaufort Exploration Limited $5.2
of $4.95 million in respect of acquisi- Limited Beaufort Petroleum Investment Limited
tion of securities Beaufort Energy Limited
(“Beaufort Obligations”™)
Debentures dated as of May 1, 1980 in Dome Petroleum  Public (Trustee—The Canada US. $41.3
the principal amount of U.8.$50 mil- Limited Trust Company)
lion in respect of reduction of indebt-
edness
(“13.5% Debentures”)
Notes dated as of October 7, 1981 in Dome Petroleum  Public (Trustee—The Law Debenture U.S. $81.4
the amount of U.S.875 million for Limited Corporation p.l.c.)
general corporate purposes
(“$75MM U.S. Notes™)
Notes dated as of March 18, 1982 in Dome Petroleum Public (Trustee—The Law Debenture US. $54.2
the amount of U.S.$50 million in re- Limited Corporation p.l.c.)
spect of reduction of indebtedness
(“$50MM U.S. Notes”)
Notes dated as of March 18, 1952 in Dome Petroleum Public (Trustee—The Law Debenture U.S. $3.7
the amount of U.5.$3.13 million in Limited Corporation p.l.c.)
respect of reduction of indebtedness
(“16.25% U.S. Notes™)
Bonds dated as of February 11, 1981 Dome Petroleum  Public (Agent—Credit Suisse) SFr 101.5
in the amount of SFr 100 million in Limited
respect of reduction of indebtedness
(“5.75% Swiss Fr. Bonds™)
Bonds dated as of August 10, 1981 in Dome Petroleum  Public (Agent—Credit Suisse) SFr 103.2
the amount of SFr 100 million in Limited
respect of reduction of indebtedness
(“7.25% Swiss Fr. Bonds™)
Notes dated as of October 31, 1980 in Dome Petroleum  Public (Agent—Credit Suisse) SFr 107.1

the amount of SFr 100 million for
general corporate purposes
(“6% Swiss Fr. Notes™)

Limited

(1) All Credit Facilities have been amended subsequent to the date indicated.
(2) Includes principal and accrued and deferred interest.
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10.

APPENDIX H

UNAFFECTED CREDIT FACILITIES
(Thousands of Canadian Dollars, Except Where Noted)

Description of Credit Facility®

. Debentures dated as of November

8, 1976 in the amount of $30
million (“10.375% Debentures”)

. Debentures dated as of February 1,

1981 in the amount of U.S. $100
million (“14.75% Debentures™)

. Balance of Purchase Price dated as

of August 21, 1978 in the amount
of $93 million in respect of
acquisition of Siebens Oil & Gas
Ltd. (“Canpar Balance of
Purchase Price”)

. Lease dated as of February 1, 1980

in the amount of $4 million in
respect of the Dexter terminal

. Aircraft Lease dated as of

December 1, 1983 in the amount
of $5.4 million
(“Hawker Siddley”)

. Computer Leases in respect of

IBM Computers

Lease dated as of November 1,
1985 (*““Lisa Compugraphic”)

Lease dated as of August 1, 1983
(“Xerox Copiers”)

Lease dated as of May 15, 1984
(“Telephone Network”)

Lease dated as of March 1, 1983
(“Dredging Workshop”)

Debtor

Musketeer Energy Ltd.

Hudson’s Bay Oil and
Gas Company
Limited

Provo Gas Producers
Limited

Dome Petroleum Corp.

Dome Petroleum
Limited (guaran-

teed)

Dome Petroleum
Limited

Dome Petroleum
Limited

117906 Canada Inc.

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

H-1

Creditor(s)

Public (Trustee—
Montreal Trust
Company)

Public (Trustee—
United States Trust
Company of New York)

Canpar Holdings Ltd.

Industrial Development
Authority of Stoddard
County, Missouri

Greyhound Computer of
Canada Litd.

IBM

IBM

First City Capital Ltd.

Xerox Canada Inc.

First City Capital Ltd.

Beaumac Corporation

® All Credit Facilities have been amended subsequent to the date indicated.

Balance
Owin;
as o
December 31,
1987

$19.47 million
U.S. $100 million

$51.15 million

U.S. $4 million

$3.32 million

$2,858

$95,255

$20,486

$34,064
$230,263

$56,632



11.

12.

13.

14.

15.

16.

17.

18.

Description of Credit Facility®

Lease dated as of February 1, 1985
(“Gulf Furnishings™)

Lease dated as of July 16, 1985
(“Personal Computers™)

Lease dated as of October 31, 1985
(“Gulf Furnishings™)

Leases dated as of December 10
and 31, 1985 and August 6, 1986 in
the amount of $704,376

(“Personal Computers™)

Mortgage (undated) in the amount
of $300,000 (“Meridian Hangar™)

Purchase Agreement dated as of

August 15, 1974 in the amount of
$131,250

(“Overriding Royalty Purchase”)

Purchase Agreement dated as of
August 15, 1974 in the amount of
$131,250

(“Overriding Royalty Purchase™)

Obligation to pay certain unpaid
1982 and 1983 Petroleum and Gas
Revenue Taxes (“PGRT”)

Debtor

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited

Dome Petroleum
Limited and

various subsidiaries

Creditor(s)
Toronto Dominion
Leasing Ltd.

Toronto Dominion
Leasing Ltd.

Toronto Dominion
Leasing Ltd.

Toronto Dominion
Leasing Ltd.

Delina Holdings Ltd.

Peter Sevensma

Peter Klaui

Receiver General
of Canada

* All Credit Facilities have been amended subsequent to the date indicated.
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Balance
Owin
as o
December 31,
1987

$198,371

$103,025

$155,794

$394,546

$300,000

$8,750

$8,750

$163.6 million

















