MATERIAL CHANGE REPORT

Section 118(1) of the Securities Act (Alberta)
Section 67(1) Securities Act (B.C.)
Section 75(2) Securities Act (Ontario)
Section 84(1) Securities Act (Saskatchewan)

Reporting | ssuer:

OGY Petroleums Ltd.

2270, 140 - 4th Avenue SW.
Cadgary, Alberta

T2P 3N3

Material Change occurred on:

December 1, 1999
January 14, 2000

News Release:
January 14, 2000
Summary of Material Change:

OGY Petroleums Ltd. (*OGY" or the " Corporation™) announced that its Board of Directors has
approved a Shareholder Rights Plan (“Rights Plan”). The Rights Plan has been implemented
pursuant to a Shareholder Rights Plan agreement made effective December 1, 1999 and is subject
to shareholder gpproval, which must be obtained by May 24, 2000 or the Rights Plan will
terminate. OGY intends to seek the gpprova of its shareholders at its next annua and specid
meeting to be held no later than May 24, 2000.

OGY has aso announced that The Toronto Stock Exchange has accepted notice filed by the
Corporation of itsintention to make a norma course issuer bid.

Full Description of Material Change:

Rights Plan

The RightsPlanrestrictsany party from acquiring morethan 20% of the outstanding OGY common
shares unless the acquisition is made pursuant to a Permitted Bid. To qudify asa Permitted Bid,
a takeover bid must be: (i) made by way of a takeover bid circular to all holders of OGY’s
common shares, (ii) be open for acceptance for at least 45 days, (iii) be conditiona upon at least
50% of OGY’scommon sharesbeing tendered; (iv) grant OGY shareholderstheright to withdraw
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the depogited shares until they have been taken up and paid for; and (v) remain open for 10 days
after acceptance by the holders of 50% of OGY’s common shares to permit the remaining
shareholders to tender their shares.

The requirements of the Rights Plan may be waived by OGY’s Board of Directors in their
discretion. The essentid terms of the Rights Plan are consistent with proposals by the Investment
Deders Association and certain securities commissions. OGY'’'s Board have concluded the
Corporation's common shares are trading a a discount to their vaue and wish to ensure by this
action that maximum shareholder vaueisredized. The Corporation is not aware of any offer or
gpproach to acquire a controlling interest.

Norma Course Issuer Bid

OGY may, during the 12-month period beginning January 17, 2000 and ending January 16, 2001,
purchase on The Toronto Stock Exchange up to amaximum of 1,861,575 common sharesintotd,
representing approximately 10% of the "public float" of 18,615,757 common shares or
approximately 8.6% of the 21,606,401 tota outstanding common shares. The actua number of
common shares which may be purchased and the timing of any such purchaseswill be determined
by management of OGY.

Management of OGY bdlievesthat the price of its common share has declined to aleved lessthan
their valuere ativeto the Corporation'sassets and future busi ness prospects. Asaresult, depending
on commodity pricing, future share trading prices and other factors, the acquisition of some of its
outstanding common sharesviathenormal courseissuer bid representsadesirable use of aportion
of the Corporation's discretionary capitd.

Any purchases made by OGY under the bid will be made through the facilities of, and in
accordance with the rules of The Toronto Stock Exchange.

Reliance on Section 118(2) (confidentiality provisions) of the Securities Act:

Not Applicable

Omitted | nformation:

Not Applicable



8. Senior Officers:
Colin Ogilvy, Presdent
2270, 140 - 4th Avenue SW.
Cadgary, Alberta
T2P 3N3

ph.  (403) 233-0066
fax  (403) 261-6033

9. Statement of Senior Officer:

The foregoing accurately discloses the materid change referred to herein.

DATED at Cagary, Albertathe 3rd day of February, 2000.

OGY PETROLEUMSLTD.

Per:

Calin F. Ogilvy
President
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