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All other holders of notes or
future transferees, pledges,
donees, assignees or

$ 39,500,000 39.5% 790,000 4.02%
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successors of any such holders
(4)(5)

$ 100,000,000 100.00% 2,000,000 10.39%

*
Less than one percent (1%).

(1)
Assumes conversion of all of the holder's notes at a conversion rate of 20 shares of common stock per $1,000 principal amount at
maturity of the notes. This conversion rate is subject to adjustment, however, as described under 'Description of the Notes --
Conversion Rights'. As a result, the number of shares of common stock issuable upon conversion of the notes may increase or decrease
in the future.

(2)
Calculated based on Rule 13d-3(d)(i) of the Exchange Act, using 18,850,336 shares of common stock outstanding as of February 28,
2002. In calculating this amount for each holder, we treated as outstanding the number of shares of common stock issuable upon
conversion of all that holder's notes, but we did not assume conversion of any other holder's notes.

(3)
In addition to the securities reported above, the holder beneficially owns 4,553 outstanding shares of common stock.

(4)
Information about other selling securityholders will be set forth in prospectus supplements, if required.

(5)
Assumes that any other holders of the notes or any future pledgees, donees, assignees, transferees or successors of or from any other
such holders of the notes, do not beneficially own any shares of common stock other than the common stock issuable upon conversion
of the notes at the initial conversion rate.

46

PLAN OF DISTRIBUTION

        The selling securityholders will be offering and selling all of the securities offered and sold under this prospectus. We will not receive any
of the proceeds from the offering of the notes or the shares of common stock by the selling securityholders. In connection with the initial
offering of the notes, we entered into a registration rights agreement dated December 18, 2001, with the initial purchasers of the notes. Securities
may only be offered or sold under this prospectus pursuant to the terms of the registration rights agreement. However, selling securityholders
may resell all or a portion of the securities in open market transactions in reliance upon Rule 144 or Rule 144A under the Securities Act,
provided they meet the criteria and conform to the requirements of one of these rules. We are registering the notes and shares of common stock
covered by this prospectus to permit holders to conduct public secondary trading of these securities from time to time after the date of this
prospectus. We have agreed, among other things, to bear all expenses, other than underwriting discounts and selling commissions, in connection
with the registration and sale of the notes and the shares of common stock covered by this prospectus.

        The selling securityholders may sell all or a portion of the notes and shares of common stock beneficially owned by them and offered
hereby from time to time:

�
directly; or

�
through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, commissions or
concessions from the selling securityholders and/or from the purchasers of the notes and shares of common stock for whom
they may act as agent.

        The notes and the shares of common stock may be sold from time to time in one or more transactions at:
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�
fixed prices, which may be changed;

�
prevailing market prices at the time of sale;

�
varying prices determined at the time of sale; or

�
negotiated prices.

These prices will be determined by the holders of the securities or by agreement between these holders and underwriters or dealers who may
receive fees or commissions in connection with the sale. The aggregate proceeds to the selling securityholders from the sale of the notes or
shares of common stock offered by them hereby will be the purchase price of the notes or shares of common stock less discounts and
commissions, if any.

The sales described in the preceding paragraph may be effected in transactions:

�
on any national securities exchange or quotation service on which the notes or shares of common stock may be listed or
quoted at the time of sale, including the New York Stock Exchange in the case of the shares of common stock;

�
in the over-the counter market;

�
in transactions otherwise than on such exchanges or services or in the over-the-counter market; or

�
through the writing of options.

These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of
the trade.

        In connection with sales of the notes and shares of common stock or otherwise, the selling securityholders may enter into hedging
transactions with broker-dealers. These broker-dealers may in turn engage in short sales of the notes and shares of common stock in the course
of hedging their positions. The selling securityholders may also sell the notes and shares of common stock short and
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deliver the notes and shares of common stock to close out short positions, or loan or pledge notes and shares of common stock to broker-dealers
that in turn may sell the notes and shares of common stock.

        To our knowledge, there are currently no plans, arrangements or understandings between any selling securityholders and any underwriter,
broker-dealer or agent regarding the sale of the notes and the shares of common stock by the selling securityholders. Selling securityholders may
not sell any, or may not sell all, of the notes and the shares of common stock offered by them pursuant to this prospectus. In addition, we cannot
assure you that a selling securityholder will not transfer, devise or gift the notes and the shares of common stock by other means not described in
this prospectus. In addition, any securities covered by this prospectus which qualify for sale pursuant to Rule 144 or Rule 144A of the Securities
Act may be sold under Rule 144 or Rule 144A rather than pursuant to this prospectus.

        The outstanding shares of common stock are listed for trading on the New York Stock Exchange.

        The selling securityholders and any broker and any broker-dealers, agents or underwriters that participate with the selling securityholders in
the distribution of the notes or the shares of common stock may be deemed to be "underwriters" within the meaning of the Securities Act. In this
case, any commissions received by these broker-dealers, agents or underwriters and any profit on the resale of the notes or the shares of common
stock purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. In addition, any profits realized
by the selling securityholders may be deemed to be underwriting discounts and commissions under the Securities Act. To the extent the selling
securityholders may be deemed to be underwriters, the selling securityholders may be subject to statutory liabilities, including, but not limited to,
liability under Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.

        Because the selling securityholders may be deemed to be underwriters within the meaning of Section 2(11) of the Securities Act, they will
be subject to the prospectus delivery requirements of the Securities Act. At any time a particular offer of the securities is made, a revised
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prospectus or prospectus supplement, if required, will be distributed which will disclose:

�
the name of the selling securityholders and any participating underwriters, broker-dealers or agents;

�
the aggregate amount and type of securities being offered;

�
the price at which the securities were sold and other material terms of the offering;

�
any discounts, commissions, concessions or other items constituting compensation from the selling securityholders and any
discounts, commissions or concessions allowed or reallowed or paid to dealers; and

�
that the participating broker-dealers did not conduct any investigation to verify the information in this prospectus or
incorporated in this prospectus by reference.

The prospectus supplement or a post-effective amendment will be filed with the Securities and Exchange Commission to reflect the disclosure of
additional information with respect to the distribution of the securities. In addition, if we receive notice from a selling securityholder that a donee
or pledgee intends to sell more than 500 shares of our common stock, a supplement to this prospectus will be filed.

        The notes were issued and sold in December 2001 in transactions exempt from the registration requirements of the Securities Act to persons
reasonably believed by the initial purchasers to be "qualified institutional buyers," as defined in Rule 144A under the Securities Act. Pursuant to
the registration rights agreement, we have agreed to indemnify the initial purchasers and each selling securityholder, and each selling
securityholder has agreed to indemnify us against specified liabilities arising under the Securities Act. The selling securityholders may also agree
to indemnify any broker-
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dealer or agent that participates in transactions involving sales of the securities against some liabilities, including liabilities that arise under the
Securities Act.

        The selling securityholders and any other person participating in such distribution will be subject to the Exchange Act. The Exchange Act
rules include, without limitation, Regulation M, which may regulate the timing of purchases and sales of any of the notes and the underlying
shares of common stock by the selling securityholders and any such other person. In addition, Regulation M of the Exchange Act may restrict
the ability of any person engaged in the distribution of the notes and the underlying shares of common stock to engage in market-making
activities with respect to the particular notes and the underlying shares of common stock being distributed for a period of up to five business
days prior to the commencement of distribution. This may affect the marketability of the notes and the underlying shares of common stock and
the ability of any person or entity to engage in market-making activities with respect to the notes and the underlying shares of common stock.

        Under the registration rights agreement, we are obligated to use our reasonable best efforts to keep the registration statement of which this
prospectus is a part effective until the earlier of:

�
two years after the date of filing of this shelf registration statement; or

�
such shorter period, from the date of filing of the shelf registration statement until either (i) the sale pursuant to this shelf
registration statement of the registrable securities or (ii) the expiration of the holding period applicable to the registrable
securities held by holders of the notes that are not affiliates of Evergreen under Rule 144(k) under the Securities Act.

        Our obligation to keep the registration statement to which this prospectus relates effective is subject to specified, permitted exceptions set
forth in the registration rights agreement. In these cases, we may prohibit offers and sales of the notes and shares of common stock pursuant to
the registration statement to which this prospectus relates.

        We may suspend the use of this prospectus if we learn of any event that causes this prospectus to include an untrue statement of a material
fact required to be stated in the prospectus or necessary to make the statements in the prospectus not misleading in light of the circumstances
then existing. If this type of event occurs, a prospectus supplement or post-effective amendment, if required, will be distributed to each selling
securityholder. Each selling securityholder has agreed not to trade securities from the time the selling securityholder receives notice from us of
this type of event until the selling securityholder receives a prospectus supplement or amendment. This time period will not exceed 90 days in a
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360-day period.

        There are no contractual arrangements between or among any of the selling security-holders and Evergreen with regard to the sale of the
shares, and no professional underwriter in its capacity as such will be acting for the selling shareholders.

LEGAL MATTERS

        The validity of the securities offered hereby has been passed upon for us by Berenbaum, Weinshienk & Eason, P.C., Denver, Colorado.

EXPERTS

        The consolidated financial statements incorporated by reference in this prospectus have been audited by BDO Seidman, LLP, independent
certified public accountants, to the extent and for the periods set forth in their report incorporated herein by reference, and are incorporated
herein in reliance upon such report given upon the authority of said firm as experts in auditing and accounting.
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INDEPENDENT PETROLEUM ENGINEERS

        The estimated reserve evaluations and related calculations of Netherland, Sewell & Associates, Inc., independent petroleum engineering
consultants, included and incorporated by reference in this prospectus have been included and incorporated by reference herein in reliance upon
the authority of said firm as experts in petroleum engineering. The estimated reserve evaluations and related calculations of Resource Services
International, Inc., independent petroleum engineering consultants, included and incorporated by reference in this prospectus have been included
and incorporated by reference herein in reliance upon the authority of said firm as experts in petroleum engineering.
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WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and periodic reports, proxy statements and other information with the United States Securities and Exchange
Commission (the "SEC"). You may inspect these documents without charge at the principal office of the SEC located at 450 Fifth Street, N.W.,
Washington, D.C. 20549 and the Chicago Regional Office located at 500 West Madison Street, Suite 1400, Chicago, Illinois 60661, and you
may obtain copies of these documents from the SEC's Public Reference Room at its principal office. Information regarding the operation of the
Public Reference Room may be obtained by calling 1-800-SEC-0330. The SEC maintains a web site that contains reports, proxy and information
statements and other information regarding registrants that file electronically with the SEC. The address of the SEC's web site is
http://www.sec.gov.

        We have filed a registration statement on Form S-3 with the SEC relating to the offering of notes and common stock pursuant to this
prospectus. The registration statement contains information not found in this prospectus. For further information, you should refer to the
registration statement, which you can inspect and copy in the manner and at the sources described above. Any statements we make in this
prospectus or that we incorporate by reference concerning the provisions of any document filed as an exhibit to the registration statement or
otherwise filed with the SEC are not necessarily complete and, in each instance, reference is made to the copy of such document so filed. Each
such statement is qualified in its entirety by such reference.

        The registration statement we have filed with the SEC utilizes the "shelf" registration process. Additional prospectuses or prospectus
supplements may add, update or change information contained in this prospectus. Any statement that we make in this prospectus will be
modified or superseded by any inconsistent statement made by us in a later prospectus supplement. You should read this prospectus together
with additional information described under the heading "Incorporation of Certain Documents by Reference."
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GLOSSARY OF CERTAIN OIL AND GAS TERMS

        The following are definitions of terms commonly used in the oil and natural gas industry and this document.

        Unless otherwise indicated in this document, natural gas volumes are stated at the legal pressure base of the state or area in which the
reserves are located at 60 (degrees) Fahrenheit. As used in this document, the following terms have the following specific meanings: "Mcf"
means thousand cubic feet, "MMcf" means million cubic feet, "Bcf" means billion cubic feet, "Tcf" means trillion cubic feet, "Btu" means
British Thermal Unit, or the quantity of heat required to raise the temperature of one pound of water by one degree Fahrenheit, and "MMBtu"
means million British thermal units.

        Capital Expenditures.    Costs associated with exploratory and development drilling (including exploratory dry holes); leasehold
acquisitions; seismic data acquisitions; geological, geophysical and land related overhead expenditures; delay rentals; producing property
acquisitions; other miscellaneous capital expenditures; compression equipment and pipeline costs.

        Developed Acreage.    The number of acres which are allocated or assignable to producing wells or wells capable of production.

        Development Well.    A well drilled within the proved area of an oil or natural gas reservoir to the depth of a stratigraphic horizon known to
be productive.

        Exploratory Well.    A well drilled to find and produce oil or natural gas in an unproved area, to find a new reservoir in a field previously
found to be productive of oil or natural gas in another reservoir, or to extend a known reservoir.
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        Finding and Development Cost.    The total capital expenditures, including acquisition costs, and exploration and abandonment costs, for oil
and natural gas activities divided by the amount of proved reserves added in the specified period.

        Gob Gas.    Gob gas is methane that has collected in abandoned underground coal mines.

        Gross Acres Or Gross Wells.    The total acres or wells, as the case may be, in which the Company has a working interest.

        Interaction Well.    A well drilled into the fractured area surrounding an abandoned coal mine.

        LOE.    Lease operating expenses, which includes, among other things, extraction costs and property taxes but not production taxes.

        Net Acres Or Net Wells.    A net acre or well is deemed to exist when the sum of our fractional ownership working interests in gross acres
or wells, as the case may be, equals one. The number of net acres or wells is the sum of the fractional working interests owned in gross acres or
wells, as the case may be, expressed as whole numbers and fractions thereof.

        Operator.    The individual or company responsible to the working interest owners for the exploration, development and production of an
oil or natural gas well or lease.

        Present Value Of Future Net Revenues Or PV-10.    The present value of estimated future net revenues to be generated from the production
of proved reserves, net of estimated production and ad valorem taxes, future capital costs and operating expenses, using prices and costs in effect
as of the date indicated, without giving effect to federal income taxes. The future net revenues have been discounted at an annual rate of 10% to
determine their "present value." The present value is shown to indicate the effect of time on the value of the revenue stream and should not be
construed as being the fair market value of the properties.

        Recompletion.    The completion of an existing well for production from a formation that exists behind the casing of the well.

        Reserves.    Natural gas and crude oil, condensate and natural gas liquids on a net revenue interest basis, found to be commercially
recoverable. "Proved developed reserves" includes proved developed producing reserves and proved developed behind-pipe reserves. "Proved
developed producing reserves" includes only those reserves expected to be recovered from existing completion intervals in existing wells.
"Proved undeveloped reserves" includes those reserves expected to be recovered from new wells on proved undrilled acreage or from existing
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wells where a relatively major expenditure is required for recompletion.

        Undeveloped Acreage.    Lease acres on which wells have not been drilled or completed to a point that would permit the production of
commercial quantities of oil and natural gas regardless of whether or not such acreage contains proved reserves.

        Working Interest.    An interest in an oil and natural gas lease that gives the owner of the interest the right to drill and produce oil and
natural gas on the leased acreage and requires the owner to pay a share of the costs of drilling and production operations. The share of
production to which a working interest owner is entitled will always be smaller than the share of costs that the working interest owner is required
to bear, with the balance of the production accruing to the owners of royalties.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

        The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by the Registrant in
connection with the sale of the common stock being registered hereby. All amounts are estimates except the SEC registration fee.

Amount to Be Paid by
Registrant

SEC registration fee $ 9,855.50
Transfer agents, trustees and depository's fees and expenses 2,000.00
Printing fees and expenses 5,000.00
Legal fees and expenses 10,000.00
Accounting fees and expenses 5,000.00
Miscellaneous 1,144.50

Total $ 33,000.00

The Registrant intends to pay all expenses of registration, issuance and distribution.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

        Section 7-108-402 of the Colorado Business Corporation Act (the "Act") provides, generally, that the articles of incorporation of a
Colorado corporation may contain a provision eliminating or limiting the personal liability of a director to the corporation or its shareholders for
monetary damages for breach of fiduciary duty as a director; except that any such provision may not eliminate or limit the liability of a director
(i) for any breach of the director's duty of loyalty to the corporation or its shareholders, (ii) acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) acts specified in Section 7-108 -403 (concerning unlawful distributions), or (iv) any
transaction from which a director directly or indirectly derived an improper personal benefit. Such provision may not eliminate or limit the
liability of a director for any act or omission occurring prior to the date on which such provision becomes effective. The Registrant's articles of
incorporation contain a provision eliminating liability as permitted by the statute. The Registrant's articles of incorporation further provide that
directors and officers of the Registrant will not be held personally liable for any injury to persons or property caused by the wrongful act of any
employee of the Registrant unless either (i) the director or officer was personally involved in the situation leading to litigation or (ii) the director
or officer committed a criminal offense in connection with such litigation.

        Section 7-109-103 of the Act provides that a Colorado corporation must indemnify a person (i) who is or was a director of the corporation
or an individual who, while serving as a director of the corporation, is or was serving at the corporation's request as a director, officer, partner,
trustee, employee or fiduciary or agent of another corporation or other entity or of any employee benefit plan (a "Director") or officer of the
corporation and (ii) who was wholly successful, on the merits or otherwise, in defense of any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative and whether formal or informal (a "Proceeding"), in which he was a party,
against reasonable expenses incurred by him in connection with the Proceeding, unless such indemnity is limited by the corporation's articles of
incorporation. The Registrant's articles of incorporation do not contain any such limitation.
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        Section 7-109-102 of the Act provides, generally, that a Colorado corporation may indemnify a person made a party to a Proceeding
because the person is or was a Director against any obligation incurred with respect to a Proceeding to pay a judgment, settlement, penalty, fine
(including an excise
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tax assessed with respect to an employee benefit plan) or reasonable expenses incurred in the Proceeding if the person conducted himself or
herself in good faith and the person reasonably believed, in the case of conduct in an official capacity with the corporation, that the person's
conduct was in the corporation's best interests and, in all other cases, his conduct was at least not opposed to the corporation's best interests and,
with respect to any criminal proceedings, the person had no reasonable cause to believe that his conduct was unlawful. The Registrant's articles
of incorporation and its bylaws provide for such indemnification. A corporation may not indemnify a Director in connection with any
Proceeding by or in the right of the corporation in which the Director was adjudged liable to the corporation or, in connection with any other
Proceeding charging the Director derived an improper personal benefit, whether or not involving actions in an official capacity, in which
Proceeding the Director was judged liable on the basis that he derived an improper personal benefit. Any indemnification permitted in
connection with a Proceeding by or in the right of the corporation is limited to reasonable expenses incurred in connection with such Proceeding.

        Under Section 7-109-107 of the Act, unless otherwise provided in the articles of incorporation, a Colorado corporation may indemnify an
officer, employee, fiduciary, or agent of the corporation to the same extent as a Director and may indemnify such a person who is not a Director
to a greater extent, if not inconsistent with public policy and if provided for by its bylaws, general or specific action of its board of directors or
shareholders, or contract. The Registrant's articles of incorporation and bylaws provide for indemnification of officers, employees and agents of
the Registrant to the same extent as its directors.

        The Registrant's articles of incorporation and bylaws permit the Registrant to pay expenses incurred in defending a Proceeding in advance
of the final disposition of the Proceeding if the person undertakes to repay the amount unless it is ultimately determined that he is entitled to
such expenses.

        The Registrant's articles of incorporation also provide that the Registrant may purchase and maintain insurance covering any person serving
on behalf of, or at the request of, the Registrant against any liability incurred by him in such capacity or arising out of his status as such, whether
or not the Registrant would have the power to indemnify him against such liability. The Registrant has obtained a policy of directors' and
officers' liability insurance that insures the Registrant's directors and officers against the cost of defense, settlement or payment of a judgment
under certain circumstances.
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ITEM 16. EXHIBITS

        The following exhibits are filed as part of this registration statement pursuant to Item 601 of Regulation S-K:

Exhibit Number Description of Exhibit

4.1 Articles of Incorporation, as amended: Incorporated by reference to Exhibit 3.1 to the Registrant's Registration Statement
on Form S-1, Commission File No. 33-273035, by reference to Exhibit I to the Registrant's Current Report on Form 8-K
dated December 9, 1994, by reference to Exhibit 3.1 to the Registrant's Current Report on Form 8-K filed June 8, 1998 and
by reference to Exhibit 3.2 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2000

4.2 Bylaws: Incorporated by reference to Exhibit 3.1 to the Registrant's Current Report on Form 8-K filed June 8, 1998
4.3 Shareholders Rights Agreement: Incorporated by reference to Exhibit 2 to the Registrant's Current Report on Form 8-K

dated July 7, 1997
4.4 Indenture, dated as of December 18, 2001, between Evergreen Resources, Inc. and First Union National Bank:

Incorporated by reference to Exhibit 4.3 to the Registrant's Annual Report on Form 10-K for the year ended December 31,
2001

4.5 Form of 4.75% Convertible Subordinated Note (included in Exhibit 4.4)
4.6 Registration Rights Agreement, dated as of December 18, 2001, between Evergreen Resources, Inc., Bear, Stearns & Co.,

Inc., Wachovia Securities, UBS Warburg, Jefferies & Company, Inc., and Stifel, Nicolaus & Company Incorporated:
Incorporated by reference to Exhibit 4.4 to the Registrant's Annual Report on Form 10-K for the year ended December 31,
2001
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Exhibit Number Description of Exhibit

5 Opinion of Berenbaum, Weinshienk & Eason, P.C.
12.1 Statement re Computation of Ratios
23.1 Consent of Berenbaum, Weinshienk & Eason, P.C. (included in Exhibit 5)
23.2 Consent of BDO Seidman, LLP
23.3 Consent of Netherland, Sewell & Associates, Inc.
23.4 Consent of Resource Services International, Inc.
24 Power of Attorney (included in the signature page of this registration statement)
25 Statement of Eligibility of Trustee

ITEM 17. UNDERTAKINGS

        The undersigned Registrant hereby undertakes:

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

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

        (ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement; provided, however, that notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement;
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        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the registration statement is on Form S-3, Form S-8 or Form F-3, and the
information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the Registrant
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

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

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

        The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the 1933 Act, each filing of the
Registrant's annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

        Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described under Item 15 above, or otherwise, the Registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the 1933 Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the 1933 Act and will be governed by the final adjudication of such issue.
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SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Denver, Colorado, on March 14, 2002.

EVERGREEN RESOURCES, INC.

By: /s/  MARK S. SEXTON      

Mark S Sexton
Chairman of the Board, President and

Chief Executive Officer

POWER OF ATTORNEY

        Each of the undersigned, being a director and/or officer of Evergreen Resources, Inc. (the "Company"), hereby nominates, constitutes and
appoints Mark S. Sexton and Kevin R. Collins, or any one of them severally, to be his true and lawful attorney-in-fact and agent and to sign in
his name and on his behalf in any and all capacities stated below, and to file with the Securities and Exchange Commission (the "Commission"),
a Registration Statement on Form S-3 (the "Registration Statement") relating to the registration for resale of certain notes and certain shares of
the common stock, no par value, of the Company, and to file any and all amendments, including post-effective amendments, exhibits and other
documents and instruments in connection therewith, to the Registration Statement, making such changes in the Registration Statement as such
attorney-in-fact and agent deems appropriate, and generally to do all such things on his behalf in any and all capacities stated below to enable the
Company to comply with the provisions of the Securities Act of 1933, as amended (the "Securities Act"), and all requirements of the
Commission.

        Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities
indicated on March 14, 2002.

/s/  MARK S. SEXTON      /s/  KEVIN R. COLLINS      

Name: Mark S. Sexton Name: Kevin R. Collins
Title: Chairman of the Board, President, Chief Executive Officer

and Director
(principal executive officer)

Title: Vice President�Finance, Treasurer and Chief Financial
Officer
(principal financial and accounting officer)

/s/  ALAIN G. BLAINCHARD      /s/  DENNIS R. CARLTON      

Name: Alain G. Blainchard Name: Dennis R. Carlton
Title: Director Title: Director

/s/  LARRY D. ESTRIDGE      /s/  JOHN J. RYAN, III      

Name: Larry D. Estridge Name: John J. Ryan, III
Title: Director Title: Director

/s/  SCOTT D. SHEFFIELD      /s/  ARTHUR L. SMITH      

Name: Scott D. Sheffield Name: Arthur L. Smith
Title: Director Title: Director
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