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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdéhange Act of 1934

Date of Report (Date of earliest event reporteddRAL 2, 2003 (APRIL 1, 2003)

DEVON ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Girart

DELAWARE 000- 30176 73- 1567067
(State or Other Jurisdiction of (Conmmi ssion File Nunber) (I.R S. Enployer
I ncorporation or Organization) Identification Nunber)

20 NORTH BROADWAY
OKLAHOVA CI TY, OKLAHOVA 73102
(Address of Principal Executive Ofices) (Zip Code)

Registrant's telephone number, including area @) 235-3611

NONE
(Former name or former address, if changed sirstedgort)



ITEM 5. OTHER EVENTS

On April 1, 2003, Devon Energy Corporation, DevoemiCo Corporation and Ocean Energy, Inc.("Oceantgred into a letter agreement (the
"Letter Agreement") amending the Agreement and Bfavlerger, dated as of February 23, 2003, by andrey the parties, as amended as of
March 19, 2003 (the "Merger Agreement").

The Letter Agreement amends the Merger Agreemepitaeide that the Ocean preferred stock that withain outstanding after the merger:
continue to have voting rights on the matters aadovoted on by Ocean common stockholders andticatrights will be, immediately
following the merger, in approximately the samepamion to the voting rights of the Ocean commatktas was the case immediately pric
the merger.

The foregoing summary of the amendment to the Mekgeeement effected by the Letter Agreement idified in its entirety by reference to
the full text of the exhibits.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL I NFORMATION AND EXHIBITS
(c) Exhibits.

See the Exhibit Index, which is incorporated byerefce into this item.



SIGNATURES

Pursuant to the requirements of the SecuritiesExothange Act of 1934, the registrant has duly cdutisis report to be signed on its behalf by
the undersigned hereto duly authorized.

DEVON ENERGY CORPORATION

By: /s/ Janice A. Dobbs

Jani ce A. Dobbs
Corporate Secretary

Date: April 2, 2003
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Letter Agreement, dated April 1, 2003, anong Devon Energy
Cor poration, Devon NewCo Corporation and Ocean Energy, Inc.,
anendi ng the Agreenent and Plan of Merger, dated as of
February 23, 2003, by and anpbng the parties, as anmended.

Proxy Statenent/Prospectus Supplenent, dated April 1, 2003.



EXHIBIT 99.1
April 1, 2003

Robert K. Reeves

Executive Vice President, General Counsel and S&&gr®cean Energy, Inc.
1001 Fannin Street, Suite 1600

Houston, Texas 77002-6794

Re: Agreement and Plan of Merger, dated as of Repr23, 2003, by and among Devon Energy Corporab@von NewCo Corporation and
Ocean Energy, Inc., as amended as of March 19, @d83Merger Agreement”)

Dear Bobby:

This letter shall memorialize the agreement of ezfdbevon Energy Corporation, Devon NewCo Corporatind Ocean Energy, Inc. that the
Merger Agreement shall be amended so that Exhilbit the Merger Agreement is replaced with Exhibiatached to this letter. In all other
respects the Merger Agreement shall remain the same

Very Truly Yours,
DEVON ENERGY CORPORATION

By: /'s/ DUKE R LI GON

Nanme: Duke R. Ligon
Its: Senior Vice President and General Counsel

DEVON NEWCO CORPORATION

By: /'s/ DUKE R LI GON

Nane: Duke R. Ligon
Its: Senior Vice President

Agreed and accepted as of April 1, 2003:
OCEAN ENERGY, INC.

By: /'s/ ROBERT K. REEVES

Narme: Robert K. Reeves
Its: Executive Vice President, General Counsel and Secretary



EXHIBIT A

CERTIFICATE OF INCORPORATION
OCEAN ENERGY, INC.

ARTICLE |
NAME

The name of the corporation is Ocean Energy, the. (Corporation™).

ARTICLE Il
REGISTERED AGENT

The address of the registered office of the Cortimmian the State of Delaware is 1209 Orange Stieeghe City of Wilmington, County of Ne
Castle, 19801. The name of the registered agethieo€orporation at such address is The Corpordtiaet Company.

ARTICLE lll
PURPOSE

The nature of the business or purposes to be ctedioc promoted by the Corporation is to engaganiynlawful business, act or activity for
which corporations may be organized under the Ggi@arporation Law of the State of Delaware.

ARTICLE IV
CAPITAL STOCK

The total number of shares of capital stock whigh@orporation shall have authority to issue i98Q shares, consisting of 50,000 shares of
Preferred Stock of the par value of $1.00 per shatk1,000 shares of Common Stock of the par w&#fl$el0 per share.

The following is a statement fixing certain of tthesignations and powers, voting powers, preferermeesrelative, participating, optional or
other rights of the Preferred Stock and the Com®tmick of the Corporation, and the qualificatiofmjtiations or restrictions thereof, and the
authority with respect thereto expressly grantetthéoBoard of Directors of the Corporation to fixyasuch provisions not fixed by this
Certificate of Incorporation:

A. Preferred Stock

The Board of Directors is hereby expressly vestid thie authority to adopt a resolution or resaln$ providing for the issuance of authorized
but unissued shares of Preferred Stock, which shraeg be issued from time to time in one or mor@seand in such amounts as may be
determined by the Board of Directors in such retsafuor resolutions. The powers, voting powers jgleations, preferences, and relative,
participating, optional or other rights, if any,edch series of Preferred Stock and the qualiéinatilimitations or restrictions, if any, of such
powers, preferences and/or rights (collectively'tBeries Terms"), shall be such as are stated g gsed in a resolution or resolutions
providing for the creation or revision of such 8erferms (a "Preferred Stock Series Resolutiordpeedi by the Board of Directors (or a



committee of the Board of Directors to which suebponsibility is specifically and lawfully delegdje The powers of the Board with respec
the Series Terms of a particular series shall ohelibut not be limited to, determination of thddwling:

(i) The number of shares constituting that seriebstae distinctive designation of that series, oy imcrease or decrease (but not below the
number of shares thereof then outstanding) in suchber;

(i) The dividend rate or method of determiningidends on the shares of that series, any conditipoa which such dividends shall be
payable, and the date or dates or the method fermdaing the date or dates upon which such divddeshall be payable, whether such
dividends, if any, shall be cumulative, and, if d® date or dates from which dividends payablsuarh shares shall accumulate, and the
relative rights of priority, if any, of payment dividends on shares of that series;

(iii) The voting rights and powers, if any, of thelders of any series of Preferred Stock genemallyith respect to any particular matter, which
may be less than, equal to or greater than onepsastehare, and which may, without limiting the gietity of any other series of Preferred
Stock or all series of Preferred Stock as a ctasslect one or more directors of the Corporatienagally or under such specific circumstances
and on such conditions, as shall be provided irré¢kelution or resolutions of the Board of Direst¢@or such committee of the Board of
Directors, as the case may be) adopted pursuagtiohéncluding, without limitation, in the eventite shall have been a default in the payment
of dividends on or redemption of any one or moréeseof Preferred Stock;

(iv) Whether that series shall have conversionxahange privileges with respect to shares of ahgratlass or classes of stock or of any other
series of any class of stock, and, if so, the teamsconditions of such conversion or exchangéudieg provision for adjustment of the
conversion or exchange rate upon occurrence of euehts as the Board of Directors shall determine;

(v) Whether the shares of that series shall beeradéle, and, if so, the price or prices and thedeand conditions of such redemption,
including their relative rights of priority, if anyf redemption, the date or dates upon or aftéclvthey shall be redeemable, provisions
regarding redemption notices, and the amount peegbayable in case of redemption, which amount vaay under different conditions and
different redemption dates;

(vi) Whether that series shall have a sinking ftordthe redemption or repurchase of shares ofgbiags, and, if so, the terms, conditions and
amount of such sinking fund;

(vii) The rights, if any, of the shares of thatieserin the event of voluntary or involuntary ligattn, dissolution, or winding up of the
Corporation or in the event of any merger or codstion of or sale of assets by the Corporation, the relative rights of priority, if any, of
payment of shares of that series;



(viii) The conditions or restrictions upon the diea of indebtedness of the Corporation or uponigkaance of additional Preferred Stock or
other capital stock ranking on a parity therewithprior thereto, with respect to dividends or mlsttion of assets upon liquidation;

(ix) The conditions or restrictions with respecthe issuance of, payment of dividends upon, ontaking of other distributions to, or the
acquisition or redemption of, shares ranking jumiothe Preferred Stock or to any series theretf veispect to dividends or distribution of
assets upon liquidation; and

(x) Any other designations, powers, preferenced,ratative, participating, optional or other rightscluding, without limitation, any
qualifications, limitations, or restrictions thefeo

Subject to the provisions of this Article 1V, shauef one or more series of Preferred Stock mayutigosized or issued from time to time as
shall be determined by and for such consideratioshall be fixed by the Board of Directors (or aigeated committee thereof), in an
aggregate amount not exceeding the total numbghnarkes of Preferred Stock authorized by this Geatd of Incorporation. The number of
authorized shares of Preferred Stock may be ineteasdecreased (but not below the number of sitheesof then outstanding) by the
affirmative vote of the holders of a majority oktbutstanding shares of Common Stock, without a @bthe holders of the Preferred Stock, or
of any series thereof, unless a vote of any sutdehds required pursuant to any Preferred StocleSé&esolution. Except as required by law,
holders of Preferred Stock shall not be entitlecetteive notice of any meeting of stockholders laictv they are not entitled to vote. Except in
respect of series particulars fixed by the BoarBioéctors as permitted hereby, all shares of PredeStock shall be of equal rank and shall be
identical. All shares of any one series of Prefi#®¢ock so designated by the Board of Directordl bleaalike in every particular, except that
shares of any one series issued at different timesdiffer as to the dates from which dividendsebe shall be cumulative.

Pursuant to the power and authority set forth aptiveeBoard of Directors has authorized the creadiod issuance of a series of Preferred ¢
designated as "Series B Convertible Preferred Stdlok terms of which are set forth on Annex 1his Certificate of Incorporation.

B. Common Stock

(i) Subject to the provisions of any Preferred &tSeries Resolution, the Board of Directors maytdriscretion, out of funds legally available
for the payment of dividends and at such timesiarsdich manner as determined by the Board of Dirsctleclare and pay dividends on the
Common Stock of the Corporation.

(i) In the event of any liquidation, dissolutionwinding up of the Corporation, whether voluntanjinvoluntary, after payment or provision
for payment of the debts and other liabilitieste# Corporation and payment or setting aside fonqeay of any preferential amount due to the
holders of any other class or series of stockhtfiders of the Common Stock shall be entitled teree ratably any or all assets remaining t
paid or distributed.



(ii) Subject to any special voting rights set foih any Preferred Stock Series Resolution, thddrslof the Common Stock of the Corporation
shall be entitled at all meetings of stockholdersrie vote for each share of such stock held by tiexcept as may be provided in a Preferred
Stock Series Resolution, the Common Stock shalt tlag exclusive right to vote for the election o&dtors and for all other purposes.

C. No Preemptive Rights

No holder of shares of stock of the Corporatiorldteve any preemptive or other rights, excepturhsights are expressly provided
contract, to purchase or subscribe for or recenyeshares of any class, or series thereof, of sbbtthe Corporation, whether now or hereafter
authorized, or any warrants, options, bonds, deiestor other securities convertible into, exchabigfor or carrying any right to purchase
any shares of any class, or series thereof, okstat such additional shares of stock and suchiamés, options, bonds, debentures or other
securities convertible into, exchangeable for oryiag any right to purchase any shares of anysclasseries thereof, of stock may be issue
disposed of by the Board of Directors to such pgssand on such terms and for such lawful consiideraas in its discretion it shall deem
advisable or as to which the Corporation shall Hawbinding contract agreed.

D. Registered Owner

The Corporation shall be entitled to treat the peiis whose name any share of its stock is regidtas the owner thereof for all purposes and
shall not be bound to recognize any equitable loerotlaim to, or interest in, such share on thé glaany other person, whether or not the
Corporation shall have notice thereof, except gsessly provided by applicable law.

ARTICLE V
BOARD OF DIRECTORS

The following provisions are inserted for the magragnt of the business and for the conduct of tferafof the Corporation, and for further
definition, limitation and regulation of the powerkthe Corporation and of its directors and stai#tbrs:

The number and terms of the Board of Directordef@orporation and the procedures to elect dirsctorremove directors, and to fill
vacancies in the Board of Directors shall be alsvd:

(i) Subject to the rights of holders of any sepné®referred Stock to elect additional directordemspecified circumstances, the number of
directors that shall constitute the whole Boar@®wéctors shall from time to time be fixed excluaiy by the Board of Directors by a resolution
adopted by a majority of the whole Board of Diresteerving at the time of that vote. No decreageémumber of directors shall have the
effect of shortening the term of any incumbent ctive. Directors of the Corporation need not betelgdy written ballot unless the Bylaws of
the Corporation otherwise provide.

(ii) Vacancies in the Board of Directors resultfingm death, resignation, retirement, disqualifioafiremoval from office, or other cause and
newly-created directorships resulting from any @ase in the authorized number of directors may balfilled by



no less than a majority vote of the remaining doesthen in office, though less than a quorunhyothe sole remaining director (but not by
stockholders except as required by law), and eaeltdr shall hold office until the first meeting stockholders held after his election for the
purpose of electing directors and until his sucoessselected and qualified or until his earlieatte resignation, or removal from office.

Notwithstanding the foregoing, whenever the holdgrany one or more series of Preferred Stock tb$yethe Corporation shall have the rig
voting separately by series, to elect one or maeetbrs at an annual or special meeting of stolddrs, the election, term of office, filling of
vacancies and other features of such directorshiall be governed by the terms of such seriesefeRed Stock.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify, in accordance vaittd to the full extent now or hereafter permitigdaw, any person who was or is a party
or is threatened to be made a party to any thredtgrending or completed action, suit or proceedirigether civil, criminal, administrative or
investigative (including, without limitation, antém by or in the right of the Corporation), by sea of his acting as a director or officer of the
Corporation (and the Corporation, in the discretibthe Board of Directors, may so indemnify a parby reason of the fact that he is or was
an employee or agent of the Corporation or is @& g&ving at the request of the corporation in@hgr capacity for or on behalf of the
Corporation) against any liability or expense altyuend reasonably incurred by such person in resthereof; provided, however, the
Corporation shall be required to indemnify an d@fior director in connection with an action, suipeoceeding initiated by such person only if
such action, suit or proceeding was authorizechbyBoard of Directors of the Corporation. Such mdd#ication is not exclusive of any other
right to indemnification provided by law or othesgi The right to indemnification conferred by tAigicle VI shall be deemed to be a contract
between the Corporation and each person referrbdrn.

ARTICLE VII
LIMITED LIABILITY OF DIRECTORS

No director shall be personally liable to the Cogtion or its stockholders for monetary damagesfeach of fiduciary duty by such direc
as a director, except for liability (a) for any ach of the director's duty of loyalty to the Cortiwn or its stockholders, (b) for acts or omiss
not in good faith or which involve intentional m@stuct or a knowing violation of law, (c) under e 174 of the General Corporation Law
of the State of Delaware, or (d) for any transacfrom which the director derived an improper peedenefit. Any amendment or repeal of
this Article VII shall be prospective only, and tieir the amendment, modification nor repeal of #rticle VII shall eliminate or reduce the
effect of this Article VIl in respect of any matteccurring, or any cause of action, suit or clamatt but for this Article VII would accrue or
arise, prior to such amendment, modification oeedplf the General Corporation Law of the Stat®efaware hereafter is amended to
authorize corporate action further eliminatingioniting the liability of directors, then the lialiif of a director of the Corporation, in additiam
the limitation on personal liability provided hereshall be eliminated or limited to



the fullest extent permitted by the General CorfloraLaw of the State of Delaware, as so amendm fime to time.

ARTICLE VI
POWER TO AMEND BYLAWS

In furtherance and not in limitation of the poweohferred by statute, the Bylaws of the Corporatiay be altered, amended or repealed and
new Bylaws may be adopted by (i) the Board of Dimecin accordance with the Bylaws or (ii) the &toalders of the Corporation by an
affirmative vote of the holders of at least a miyoof the votes of the outstanding shares of thesor classes or series of stock then entitled tc
be voted thereon, voting together as a single class

ARTICLE IX
AMENDMENT OF CERTIFICATE OF INCORPORATION

Subject to the provisions of this Certificate ofdnporation and applicable law, the Corporatioreress the right at any time and from time to
time to amend, alter, change or repeal any pravisantained in this Certificate of Incorporationdaany other provisions authorized by the
laws of the State of Delaware at the time in faray be added or inserted, in the manner now omftereprescribed by law; and, all rights,
preferences and privileges of whatsoever naturéecad upon stockholders, directors or any othesqres whomsoever by and pursuant to this
Certificate of Incorporation in its present formaw hereafter amended are granted subject togherdaserved in this Article IX.



Annex 1

CERTIFICATE OF DESIGNATIONS
FOR THE
SERIES B CONVERTIBLE PREFERRED STOCK
OF
OCEAN ENERGY, INC.

OCEAN ENERGY, INC., a corporation duly organizedlaxisting under the laws of the State of Delaw#re "Company"), DOES HEREBY
CERTIFY:

RESOLVED, that pursuant to the authority vestethenBoard of Directors of the Company (the "Boatul/the provisions of the Certificate of
Incorporation, as amended (the "Certificate of tpooation™), of the Company, the Board hereby @gdhe Series B Convertible Preferred
Stock (the "Series B Preferred Stock") from théhatized but unissued preferred stock, par valu@Gbper share, of the Company, and the
Board hereby fixes the designations, powers, peefags and relative, participating, optional anéo#pecial rights, and the qualifications,
limitations or restrictions thereof, of the shaoésuch Series B Preferred Stock as follows:

Section |. Designation and Number. A series o fiftousand (50,000) shares shall be designateieSSBrConvertible Preferred Stock." The
number of shares in such series may be increasgeicoeased (but not below the number of sharesahtstanding) from time to time by the
Board.

Section Il. Definitions.
A. For purposes of this resolution, the followirgrhs shall have the meanings indicated:
The term "Available Cash" still have the meaningegito it in Section VII.C.

The term "Capital Stock" shall mean any and altab@r other equivalents (however designated) gfarate stock of the Company or the
entity in question, as the case may be.

The term "Common Stock" shall mean the Companytai@on Stock, par value $.10 per share.
The term "Conversion Price” shall mean the Seri€oBversion Price.

The term "Current Market Price" shall mean, asmyf date, the price per share of Common Stock détehrby the Company's Board as
provided in this definition. The Current Market&&rishall be the average of the daily closing pmssshare of Common Stock for ten
consecutive trading days ending no more than tveiniess days before the day in question (as adjéstethy stock dividend, split,

combination or reclassification that took effectidg or subsequent to such ten trading day peribag. closing price for each day shall be the
last reported sales price regular way or, in thenewo such reported sales take place on suchitdagyerage of the last reported bid and asked
prices regular way, in either case on the principal



national securities exchange on which the CommonkSs listed or admitted to trading, or if nottdid or admitted to trading on any national
securities exchange, the average of the highestrildhe lowest asked prices quoted on the Natisssciation of Securities Dealers
Automated Quotation System; provided, however, ifitae Common Stock is not traded in such manhat such quotations are available for
the period required hereunder, the Current MarkieeRer share of Common Stock shall be deemeé tbéfair value as reasonably
determined by the Board of the Company. Notwithditag the foregoing, to the extent the Company $atlsxmon Stock in a public offering,
the Current Market Price with respect to such tmatisn shall be the price per share at which the@my sells such Common Stock before
deducting therefrom any discounts, commissiongdax other expenses allowed, paid or incurrecheyompany for any underwriting or
otherwise in connection with the issuance and thelieeof.

The term "Issuance Date" shall mean the date thiesSB Preferred Stock is issued in connection WithMerger.

The term "Junior Securities” shall have the meagingn to it in
Section VIII.

The term "Liquidation” shall mean any voluntaryimroluntary liquidation, dissolution or winding-ug the Company. Neither the sale,
conveyance, exchange or transfer (for cash, slofigisck, securities or other consideration) ofalsubstantially all of the property or asset
the Company nor the consolidation or merger of@bepany with or into one or more entities shaltleemed to be a liquidation, dissolution
or winding-up of the Company.

The term "Mandatorily Redeemable Preferred Stobklldiave the meaning given to it in Section VII.C.
The term "Measurement Date" shall mean Novembe998.
The term "Merger" shall mean the merger of Oceagr@n Inc., a Texas corporation ("OEI-Texas"), vatid into the Company.

The term "Parity Securities" shall have the meaigjivgn to it in
Section VIII.

The term "Optional Redemption Date" shall havertteaning given to it in Section VII.B.
The term "Optional Redemption Notice" shall have tieaning given to it in Section VII.B.

The term "Reclassification” means any capital ranigation of the Company, any reclassificationh&f Common Stock, the consolidation of
the Company with or the merger of the Company witinto any other Person, or the sale, lease @rdthnsfer of all or substantially all of the
assets of the Company to any other Person. Thevdsibd or combination of shares of Common Stockiéble upon conversion of shares of
Series B Preferred Stock at any time outstanditmargreater or lesser number of shares of Comntmrk $whether with or without par value)
shall not be deemed to be a "Reclassificationhef@ommon Stock for the purposes of Section VI.E.4.



The term "Redemption Date" shall have the meaningngto it in
Section VII.C.

The term "Rights" means the rights to acquire GahStock or preferred stock of the Company, or 8tisidns thereof, which are issued
pursuant to that certain Amended and Restated Rigiteement of OEI-Texas dated December 22, 199@neended, assumed by the
Company in connection with the Merger or pursuardrty other rights plan approved by the Board anydaanendments thereto, similar to
shareholder rights plans of the type adopted byipabmpanies, approval of any rights plan by tlwail to be conclusive evidence that such
plan satisfies the foregoing and such rights isutiereunder are Rights contemplated hereby.

The term "Senior Securities" shall have the meagimgn to it in
Section VIII.

The term "Series B Conversion Date" shall haventkaning set forth in
Section VI.D hereof.

The term "Series B Conversion Price" shall haventieaning set forth in Section VI.C hereof.

The term "Series B Forced Conversion Price" meaias o the third anniversary of the MeasurementeD475% of the Series B Conversion
Price, as then in effect, and on and after thelthimiversary of the Measurement Date, 150% oS#rées B Conversion Price, as then in ef

The term "Series B Preferred Stock" means the S&qi€onvertible Preferred Stock, par value $1.00spare, of the Company.

The term "Trigger Price” shall mean, as applicaf))en the case of Common Stock, options, warramtsther rights to purchase or acquire
Common Stock, securities by their terms convertifile or exchangeable for Common Stock (other #ranseries of convertible preferred
stock) and Capital Stock, other than any serieoofertible preferred stock, of the Company, $1280share, as proportionately adjusted for
all Common Stock stock splits, dividends paid inf@aon Stock, reverse splits of Common Stock andratteapitalizations affecting the
Common Stock subsequent to the Issuance Date) an ffie case of any series of convertible prefeateck of the Company, the Series B
Conversion Price as then in effect.

B. All accounting terms used herein and not expyedsfined herein shall have the meanings givetinéon in accordance with generally
accepted accounting principles as of the date ¢éhie$B Preferred Stock is initially issued.

Section Ill. Dividends. The holders of the thenstamding Series B Preferred Stock shall be entittedceive, when and as declared by the
Board, and out of any funds legally available tf@mecumulative dividends at the annual rate of. §6%er share, payable searminually in cas
on April 1 and October 1 of each year commencingper 1, 2001, accruing from and including Apri2P01. Dividends on the Series B
Preferred Stock shall accumulate and accrue onsatthshare from the date of its original issue sirall accrue from day to day thereafter,
whether or not earned or declared. No dividendigiridution on any Junior Securities in cash, skarfestock (other than Common Stock) or
other property shall be declared, set apart fongt or paid unless all previous and current divitieon the Series B



Preferred Stock at the rate specified above shak theen paid or declared and a sum sufficierthfopayment thereof set apart.

Section IV. Preference on Liquidation. Upon anyuiéation, holders of shares of Series B PrefertediSshall be entitled to receive payment
of $1,000.00 per share of Series B Preferred Stedk by them plus an amount equal to all accruedusapaid dividends thereon, whether or
not earned or declared, to and including the latt dn which dividends have accrued thereon poitie Liquidation, before any distribution
shall be made or any assets distributed to theeh®ldf any of the Junior Securities. Except asigealin the preceding sentence, holders of
Series B Preferred Stock shall not be entitledhodistribution in the event of any Liquidationtbe affairs of the Company. If the assets of
Company are not sufficient to pay in full the ligation payments payable to the holders of outstapsihares of the Series B Preferred Stock
and all Parity Securities, then the holders ofatth shares shall share equally and ratably in disttibution of assets in proportion to the full
liquidation preference to which each is entitledjuding without limitation, accumulated but unpdigidends.

Section V. Voting.

A. In addition to the special voting rights provitle paragraph "B" of this Section V and the votifghts provided by applicable law, the
holders of shares of Series B Preferred Stock bleadintitled to vote upon all matters upon whicldérs of the Common Stock have the right
to vote, and shall be entitled to the number oésaqual to the largest number of full shares eh@on Stock into which such shares of Series
B Preferred Stock could be converted pursuantdgtbvisions of Section VI hereof at the recorcedat the determination of the stockholders
entitled to vote on such matters or, if no sucloréaate is established, the date such vote isitakesh votes to be counted together with all
other shares of Capital Stock having general vaghiogers and not separately as a class. In all sasese the holders of shares of Series B
Preferred Stock have the right to vote separately elass, all such holders shall be entitled émtimber of votes equal to the largest numb
full shares of Common Stock into which such shafeSeries B Preferred Stock could be convertedyaunsto the provisions of Section VI
hereof at the record date for the determinatiothefstockholders entitled to vote on such matterg no such record date is established, at the
date such vote is taken.

B. So long as any Series B Preferred Stock is adéhg, without the consent of the holders of ast&6 2/3% of the shares of Series B
Preferred Stock then outstanding, voting togetsex elass, given in writing or by vote at a meetifhgtockholders called for such purpose, the
Company will not (i) create any new class or seoiestock having a preference over the Series BeResl Stock with respect to dividend
distributions or distributions on Liquidation of)@mend, alter or repeal any provision of the {fieate of Incorporation of the Company so as
to adversely affect the preferences, rights, orgrevef the Series B Preferred Stock.

C. From and after the effective time of the melgee "Devon Merger") of Devon NewCo Corporatiopelaware corporation, with and into
the Company as contemplated by that certain Agreeared Plan of Merger, dated as of February 233269 and among the Company, De
NewCo Corporation and Devon Energy Corporationgta@are corporatio



("Devon"), as amended, the holders of shares déS$8rPreferred Stock shall be entitled, in additio (and not in lieu of) whatever voting
rights such holders will be entitled pursuant totia VI.E.4 hereof (on account of the fact thatrquant to this Certificate of Designations,
shares of Series B Preferred Stock shall, followimggDevon Merger, be convertible into shares ofddecommon stock (with an adjustment
reflecting the exchange ratio for the Devon Merger) not convertible into Common Stock), to voterugll matters upon which holders of -
Common Stock have the right to vote. For purpos$élseoimmediately preceding sentence each shasewés B Preferred Stock shall be
entitled to 0.00004 of a vote, subject to apprdpradjustment in the event of a stock split, stieidend, stock combination or similar event
with respect to the Common Stock so as to presesveearly as possible the relative proportionsotihg power held by the total outstanding
shares of Series B Preferred Stock and the totatanding shares of Common Stock immediately gd@uch stock split, stock dividend, stc
combination or similar event with respect to ther@mon Stock. The votes to which holders of share3enfes B Preferred Stock shall be
entitled pursuant to the foregoing provisions a$ fharagraph "C" of this Section V shall be courttagkether with all other shares of Capital
Stock of the Company having voting powers with extggo the same matter and not separately as & Sakely in cases where the holders of
shares of Series B Preferred Stock have the rigitie as a class separately from all other class€apital Stock of the Company, such
holders shall be entitled to one vote per shai®eofes B Preferred Stock. In the event of any adrifetween the terms of this paragraph "C
this Section V and the terms of paragraph "A" @ ®ection V, the terms of this paragraph "C" ad th

Section V shall govern.

Section VI. Conversion Rights. The Series B Pref#@tock shall be convertible into Common Stocfodsws:

A. Optional Conversion. Subject to and upon comrmaléawith the provisions of this Section VI, thedel of any shares of Series B Preferred
Stock shall have the right at such holder's optdmny time or from time to time, to convert ariysoch shares of Series B Preferred Stock into
the number of fully paid and nonassessable sh&i@srmamon Stock set forth in paragraph "C" of thexton VI.

B. Automatic Conversion. Each outstanding shar8esfes B Preferred Stock shall automatically beveaied, without any further act of the
Company or its stockholders, into the number df/fphid and nonassessable shares of Common Stofitbein paragraph "C" of this Secti
VI, provided, however, that such automatic conwershall occur if, and only if, for any 20 conséeaittrading days, the closing price of the
Common Stock equals or exceeds the Series B F@ordersion Price.

C. Conversion Price. Each share of Series B Pefetock converted pursuant to paragraphs "A" &idf this Section VI shall be converted
into such number of shares of Common Stock astermiéned by dividing (i) the sum of (A) $1,000.0ip (B) all accrued and unpaid
dividends on such share of Series B Preferred Stolekther or not earned or declared, which suctiérdt entitled to receive, but has not yet
received, by (ii) the Series B Conversion Pricefiiect on the Series B Conversion Date. The S&i€snversion Price shall initially be
$14.92. The Series B Conversion Price shall beestilbp adjustment as set forth in paragraph "Bhisf Section VI and as so adjusted is
referred to herein as the "Series B ConversiorePric



D. Mechanics of Conversion. Upon the occurrenciefevent specified in paragraph "B" of this Settf, the outstanding shares of Series B
Preferred Stock shall be converted automaticalthevit any further action by the holders of suchretand regardless of whether the
certificates representing such shares are surreddeithe Company or its transfer agent; provitiesyever, that the Company shall not be
obligated to issue to any such holder certificatéddencing the shares of Common Stock issuable spon conversion unless certificates
evidencing such shares of Series B Preferred Staxkelivered to either the Company or any traresfent of the Company or the affidavit
indemnity referenced in paragraph "F" of Sectiorhiteof with respect to such certificates are éetid to the Company. The holder of any
shares of Series B Preferred Stock may exercisedineersion right specified in paragraph "A" ofstection VI as to any part thereof by
surrendering to the Company or any transfer agetiteoCompany the certificate or certificates foe shares to be converted, accompanied by
written notice stating that the holder elects toveat all or a specified portion of the shares espnted thereby. Conversion shall be considerec
to have been effected

(i) on the date of the occurrence of the eventifipddn paragraph "B" of this Section VI, or (i) the date when a holder of Series B Prefe
Stock delivers notice of an election to convertrebaf Series B Preferred Stock to the Companyrapenied by certificates representing such
shares, as the case may be, and such date istefernerein as the "Series B Conversion Date.je8tibo the provisions of paragraph "E" of
this Section VI, as promptly as practicable theergfand after surrender of the certificate orifiedtes representing shares of the Series B
Preferred Stock to the Company or any transfertagfethe Company or delivery to the Company ofdffedavit and indemnity referenced in
paragraph "F" of Section IX hereof with respecstich certificates), the Company shall issue anigdeteio or upon the written order of such
holder a certificate or certificates for the numbgfull shares of Common Stock to which such holdeentitled and a check in immediately
available funds or cash with respect to any fragtionterest in a share of Common Stock as providgaragraph "C" of Section 1X hereof.
Subject to the provisions of paragraph "E" of éction VI, the person in whose name the certéicatcertificates for Common Stock are t
issued shall be considered to have become a hofdecord of such Common Stock on the Series B €wmion Date. Upon conversion of only
a portion of the number of shares covered by aficate representing shares of Series B PrefertedkSsurrendered for conversion, the
Company shall issue and deliver to or upon thetribrder of the holder of the certificate so sutlered for conversion, at the expense of the
Company, a new certificate or certificates covetimgnumber of shares of Series B Preferred Stegiesenting the unconverted portion of the
certificate so surrendered.

E. Series B Conversion Price Adjustments. The S&i€onversion Price shall be subject to adjustrfremt time to time as follows:

1. Other Issuances of Common Stock. If the Comduayl issue any Additional Shares of Common Stdteke ¢ghe Issuance Date for a
consideration per share less than the Trigger Fricgediately prior to such issuance, then and aheaich case the Series B Conversion Price
shall immediately be reduced to a price determmmecthultiplying the Series B Conversion Price byacfion (i) the numerator of which shall
be (A) the number of shares of Common Stock oudistgnat the close of business on the day next giegehe date of such issue, plus (B) the
number of shares of Common Stock which the aggeegatsideration received (or by the express prowishereof deemed to have been
received) by the Company for the total number oflifidnal Shares



of Common Stock so issued would purchase at suigfgdir Price and (ii) the denominator of which shwlthe number of shares of Common
Stock outstanding at the close of business ondle af such issue after giving effect to such issfudditional Shares of Common Stock. For
the purpose of the calculation described in trasisk "1", the number of shares of Common Stockanding shall include (A) the number of
shares of Common Stock into which the then outétanshares of Series B Preferred Stock could Hg fwinverted on the day next preceding
the issue of Additional Shares of Common Stock @)dhe number of shares of Common Stock whichade obtained through the
conversion of all convertible securities which eoavertible on the day next preceding the issukddfitional Shares of Common Stock.
"Additional Shares of Common Stock" shall mearshlires of Common Stock issued by the Company thédissuance Date, whether or not
subsequently reacquired or retired by the Compatigr than (i) shares of Common Stock issued upornersion of the Series B Preferred
Stock, (ii) shares of Common Stock issued to, gptibos or rights to purchase Common Stock grardgedurrent or former management,
directors, or employees of, or consultants to tben@any or any subsidiary of the Company pursuastdok purchase or stock option plans or
other arrangements that are approved by the BoatecCompensation Committee of the Board, (iigrgls of Common Stock issued in
connection with the Merger and (iv) the sharesaies B Preferred Stock issued in connection wighMerger. For the purpose of any
adjustment of the Series B Conversion Price putsteathis clause "1", the following provisions dhaé¢ applicable:

a. Cash. In the case of the issuance of Commork $tocash, the amount of the consideration recelwethe Company shall be considered to
be the amount of the cash proceeds received b@dhgany for such Common Stock before deductingefh@mn any discounts, commissions,
taxes or other expenses allowed, paid or incuryeithéd Company for any underwriting or otherwisedmnection with the issuance and sale
thereof.

b. Consideration Other Than Cash. In the caseenisduance of Common Stock (otherwise than upondheersion of shares of capital stock
or other securities of the Company) for a consitil@nan whole or in part other than cash, includgagurities acquired in exchange therefor
(other than securities by their terms so exchanggahe consideration other than cash shall benééeto be the fair value thereof as
reasonably determined by the Board, irrespectivengfaccounting treatment; provided, however, sbiah fair value as reasonable determined
by the Board shall not exceed the aggregate CukMarket Price of the shares of Common Stock bessged as of the date the Board
authorizes the issuance of such shares.

c. Options and Convertible Securities. If, aftex thsuance Date, the Company shall grant any aptiearrants or other rights to purchase or
acquire Common Stock (whether or not at the timer@gable), or issue any securities by their tezorssertible into or exchangeable for
Common Stock (whether or not at the time so coitderbr exchangeable) and the consideration peedoawhich Common Stock may at ¢
time thereafter be issuable pursuant to such



options, warrants or other rights or pursuant gtérms of such convertible or exchangeable séesighall be less than the Trigger Price, then:

(1) the aggregate maximum number of shares of CamBtock deliverable upon exercise of such optiamsrants or other rights to purchase
or acquire Common Stock shall be considered to baea issued at the time such options, warrantiglots were granted and for a
consideration equal to the consideration (deterchinghe manner provided in subclauses "a" andflhis clause "1"), if any, received by the
Company upon the grant of such options, warrantgbts plus the minimum purchase price providadricuch options, warrants or rights for
the Common Stock covered thereby;

(2) the aggregate maximum number of shares of Camfdtock deliverable upon conversion of or in exgleafor any such convertible or
exchangeable securities, or upon the exercisetaireg warrants or other rights to purchase or mecguch convertible or exchangeable
securities and the subsequent conversion or exehttiegeof, shall be considered to have been issue time such securities were issued or
such options, warrants or rights were granted and tonsideration equal to the consideratiomyf, aeceived by the Company for any such
securities and related options, warrants or rigéxsluding any cash received on account of accitedest or accrued dividends), plus the
minimum additional consideration, if any, to beawed by the Company upon the conversion or examafguch securities and the exercis
any related options, warrants or rights (the cagrsition in each case to be determined in the mgmoerded in subclauses "a" and "b" of this
clause "1");

(3) on any change in the number of shares of Com&tock deliverable upon exercise of any such optierarrants or rights or conversion of
or exchange for such convertible or exchangealdergis or any change in the consideration todeeived by the Company upon such
exercise, conversion or exchange, including, butinoted to, a change resulting from the anti-tdn provisions thereof, the Series B
Conversion Price as then in effect shall forthviiéhreadjusted to such Series B Conversion Prigeoat] have been obtained had an
adjustment been made upon the grant of such opticarsants or rights not exercised prior to sucangle, or the issuance of such securities
converted or exchanged prior to such change, obahis of such change;

(4) on the expiration or cancellation of any suptians, warrants or rights, or the terminationtad tight to convert or exchange such
convertible or exchangeable securities, if thee€3eB Conversion Price shall have been adjusted thgogrant or issuance thereof, then the
Series B Conversion Price shall forthwith be reatdjd to such Series B Conversion Price as would baen obtained had an adjustment been
made upon the grant or issuance of such optionsants, rights or



securities on the basis of the issuance of oniyntimber of shares of Common Stock actually issyeth he exercise of such options, warr:
or rights, or upon the conversion or exchange ohsecurities; and

(5) if the Series B Conversion Price shall havenbedjusted upon the grant or issuance of any sptitbrs, warrants, rights or convertible or
exchangeable securities, no further adjustmerti@BSeries B Conversion Price shall be made foatheal issuance of Common Stock upor
exercise, conversion or exchange thereof;

provided, however, that no increase in the Seri€oBversion Price shall be made pursuant to subetail", "2" or "3"of this subclause "c".

d. Notwithstanding the foregoing provisions of thegagraph "E" of this Section VI, the dividendotiner distributions of Rights to holders of
Common Stock shall not be deemed to be the issug#nsdditional Shares of Common Stock resulting@madjustment to the Series B
Conversion Price until such time as such Rightoberexercisable or exchangeable for Common Stock.

2. Stock Dividends. If the number of shares of Camnr8tock outstanding at any time after the daissafance of Series B Preferred Stock is
increased by a stock dividend or other distribupagable in shares of Common Stock or by a sulidivigr split-up of shares of Common
Stock, then immediately after the record date fif@@dhe determination of holders of Common Stowfitled to receive such stock dividend or
the effective date of such subdivision or split-apthe case may be, the Series B Conversion shiakbe appropriately reduced so that the
holder of any shares of Series B Preferred Stoetetifter converted shall be entitled to receiventimaber of shares of Common Stock which
the holder would have received immediately follogvBuch action had such shares of Series B PrefStoetk been converted immediately
prior thereto.

3. Combination of Stock. If the number of share€ofmmon Stock outstanding at any time after the daissuance of Series B Preferred S

is decreased by a combination of the outstandiageshof Common Stock, then, immediately after ffectve date of such combination, the
Series B Conversion Price for such series shadigpeopriately increased so that the holder of dayes of Series B Preferred Stock thereafter
converted shall be entitled to receive the numlbshares of Common Stock which such holder woulcehaceived immediately following
such action had such shares of Series B Prefetostt 8een converted immediately prior thereto.

4. Reclassification. In case of any Reclassificatemach share of Series B Preferred Stock shé&gh sdfich Reclassification, be convertible into
the kind and number of shares of stock or otheurdiges, cash or property to which the holder affsshare of Series B Preferred Stock would
have been entitled to receive if the holder owted@ommon Stock issuable upon conversion of the&BrPreferred Stock immediately prior
to the occurrence of the Reclassification; andniyp such case, if necessary, the provisions sét fatein with respect to the rights and interests
thereafter of the holders of the shares of Seri@seBerred Stock shall be appropriately adjustedssm be



applicable, as nearly as possible, to any sharesok or other securities, cash or property tHeredeliverable on the conversion of the shares
of Series B Preferred Stock. Because the Devon dergnstitutes a Reclassification, from and afterDevon Merger, notwithstanding
anything to the contrary contained in this Certifec of Designations: (i) each share of Series Bebel Stock shall be convertible into an
appropriate amount of Devon common stock reflectiregexchange ratio in the Devon Merger and statlbe convertible into Common Sto

(ii) the holders of shares of Series B PreferraxtiSshall, through an appropriate mechanism, bhiddezhto vote upon all matters upon which
holders of Devon common stock and holders of atkeurities that vote with the holders of Devon camratock have the right to vote, and
shall be entitled to the number of votes equah#largest number of full shares of Devon commoanksinto which such shares of Series B
Preferred Stock could be converted hereunder aetterd date for the determination of the stockbddentitled to vote on such matters or, if
no such record date is established, the date satehis/taken, such votes to be counted togethértiv votes of all other shares of Devon
common stock and other securities that vote withiddbecommon stock, and not separately as a clads; an

(iii) the provisions set forth herein with respézthe rights and interests of the holders of theras of Series B Preferred Stock shall otherwise
be deemed appropriately adjusted so as to be apj#icas nearly as possible, to the Devon comnuuk steliverable on the conversion of the
shares of the Series B Preferred Stock and to aelaie equitable result in light of the Devon Merger

5. Adjustment Upon Payment of Dividend on Commarcit To the extent the Company pays a dividend @mi@on Stock, other than Rights
or a dividend payable in Common Stock as proviaedrf Section

VI.E.2, the Series B Conversion Price shall immesdyabe reduced (i) by the per share amount of dagtend paid on the Common Stock or
(ii) in the case of a non-cash dividend (other tdaidends of options, warrants or other rightptwchase or acquire Common Stock for which
there has been an adjustment under Section VI)Ehl.¢he fair value of the per share amount ohaligidend as reasonably determined by
Board.

6. Rounding of Calculations. All calculations untlgis paragraph "E" shall be made to the nearegtareto the nearest one hundredth (1/1C
of a share, as the case may be.

7. Timing of Issuance of Additional Common StockddpCertain Adjustments. In any case in which thavisions of this paragraph "E" shall
require that an adjustment shall become effectivaédiately after a record date for an event, the@my may defer until the occurrence of
such event (i) issuing to the holder of any shafeSeries B Preferred Stock converted after sucbrtedate and before the occurrence of such
event the additional shares of Common Stock isguabn such conversion by reason of the adjustreegnired by such event over and above
the shares of Common Stock issuable upon such csionebefore giving effect to such adjustment, égaying to such holder any amount
of cash in lieu of a fractional share of CommoncEtpursuant to paragraph "C" of Section IX herg@ofvided, however, that the Company
upon request shall deliver to such holder a duebither appropriate



instrument evidencing such holder's right to reeaiuch additional shares and such cash, upon tuerence of the event requiring such
adjustment.

F. Statement Regarding Adjustments. Whenever thiesSB Conversion Price shall be adjusted as pealid paragraph "E" of this Section
the Company shall forthwith file, at the officeay transfer agent for such Series B PreferredkSind at the principal office of the Company,
a statement showing in detail the facts requiringhsadjustment and the Series B Conversion Pratestiall be in effect after such adjustment,
and the Company shall also cause a copy of sutdnstat to be sent by certified mail, postage pkpaieach holder of shares of Series B
Preferred Stock at the address appearing on thep@uyts records. Each such statement shall be slgndgwe Company's independent public
accountants. Where appropriate, such copy mayvssgn advance and may be included as part ofiaestquired to be mailed under the
provisions of paragraph "G" of this Section VI.

G. Notice to Holders. In the event the Companylgiralpose to take any action of the type describedauses "1" (but only if the action of the
type described in clause "1" would result in aruatipent in the Series B Conversion Price), "2","43,or "5" of paragraph "E" of this Section
VI, the Company shall give notice to each holdesludres of Series B Preferred Stock affected bly aation in the manner set forth in this
paragraph "G" of this

Section VI, which notice shall specify the recoedd] if any, with respect to any such action amdaproximate date on which such action
take place. Such notice shall also set forth sactsfwith respect thereto as shall be reasonallyssary to indicate the effect of such action (to
the extent such effect may be known at the dageicli notice) on the Series B Conversion Price haschttimber, kind or class of shares or o
securities or property which shall be deliverabi@urchasable upon the occurrence of such actiaelorerable upon conversion of shares of
Series B Preferred Stock. In the case of any aetitich would require the fixing of a record datecls notice shall be given at least ten days
prior to the date so fixed, and in the case ofa@hgr action, such notice shall be given at le&sddys prior to the taking of such proposed
action. Failure to give such notice, or any defketein, shall not affect the legality or validdfany such action.

H. Treasury Stock. For the purpose of this Sectibrthe sale or other disposition of Common Stdubrétofore held in the Company's treasury
shall be deemed to be an issuance thereof.

I. Costs. The Company shall pay all documentagmsgt transfer or other transactional taxes attaibletto the issuance or delivery of shares of
Common Stock of the Company upon conversion ofsrayes of Series B Preferred Stock; provided, hewekiat the Company shall not be
required to pay any taxes which may be payablespect of any transfer involved in the issuancaetivery of any certificate for such shares
in a name other than that of the holder of theeshaf Series B Preferred Stock in respect of whigth shares are being issued.

Section VII. Redemption.

A. Optional Redemption. So long as any shares déS$® Preferred Stock shall be outstanding artiéaextent that the Company shall have
funds legally available for such



payment, the Company may, but shall not be obl@yptesuant to this Section

VII.A to, redeem for cash any such outstanding ehiafFhe redemption price of each share of SerieeeRerred Stock so redeemed shall be an
amount equal to the sum of (i) the product of (# humber of shares of Common Stock into whichsivege of Series B Preferred Stock is
then convertible and (B) the Series B Forced CaiwarPrice and (ii) all accrued and unpaid dividemsll accrued and unpaid dividends
payable hereunder shall be payable whether oraraed or declared, to and including the applic@péonal Redemption Date.

B. Procedure With Respect to Optional Redemptidre Tompany shall, not less than 30 days nor mare @0 days prior to the applicable
redemption date (an "Optional Redemption Date")] matten notice (the "Optional Redemption Notigeby certified mail, postage prepaid
each holder of shares of record of Series B Predestock to be redeemed at such holder's poseddfidress last shown on the records of the
Company. The Optional Redemption Notice shall s{@ti¢he total number of shares of Series B PrefitStock which the Company intends to
redeem; (ii) the number of shares of Series B IPedeStock which the Company intends to redeem firmath particular holder; (iii) the
applicable Optional Redemption Date and the apipliceedemption price; and (iv) the time, place arahner in which the holder is to
surrender to the Company the certificate or cegifs, as the case may be, representing the siféBesies B Preferred Stock to be redeemed.
On or before the applicable Optional RedemptioreDaach holder of Series B Preferred Stock shaksder the certificate or certificates
representing such shares to the Company, in theenamd at the place designated in the OptionaéRe@tion Notice, and thereupon the
applicable redemption price for such shares slkafidyable in immediately available funds to theeof the person whose name appears on
such certificate or certificates as the owner tbkgr@nd each surrendered certificate shall be dietcand retired. In the event less than all of
shares of Series B Preferred Stock representeddbycertificate are redeemed, a new certificatl bbdssued representing the unredeemed
shares.

C. Mandatory Redemption. If on the twentieth anrsaey of the Measurement Date and on each anniyer§she Measurement Date
thereafter until the Series B Preferred Stock liy fietired (a "Redemption Date"), all shares of Beries B Preferred Stock have not been
previously converted or redeemed and if the clogiice of Common Stock into which the shares of amtgtanding series of Series B
Preferred Stock are convertible is less than tidicgble Conversion Price for such series of SeBi€seferred Stock for a period of 30
consecutive trading days during the immediatelg@déng 12-month period (such series of Series BeFed Stock being referred to as the
"Mandatorily Redeemable Preferred Stock"), thenGbenpany shall, at the option of each holder ofeshaf Mandatorily Redeemable
Preferred Stock not converted or redeemed, redeerash the lesser of (i) one-fifth of the sharethefMandatorily Redeemable Preferred
Stock held of record by such holder or (ii) the fn@mof shares equal to the quotient resulting fdiwviding such holder's pro rata share of the
Available Cash (as hereinafter defined) by the mgutéon price per share. The term "Available Cask'ans the lesser of (A) the amount of ¢
legally available for the redemption of stock bg thompany or (B) the amount of cash availablenyf, for the redemption of stock by the
Company without materially disrupting the businetthe Company as carried on in the normal cowseletermined in good faith by the
Board of the Company. Notwithstanding anything hrete the contrary, if the redemption of any shaxEsandatorily Redeemable Preferred
Stock for which redemption has been demanded uhdeBection VII.C would result in a



default, an event of default or an event that whith passage of time or the giving of notice, ohbatould become a default or an event of
default under any contract, agreement, commitmentteer contractual obligation to which the Comp@ng party, bound or subject to, the
Company shall not be obligated to redeem any ofltages of Mandatorily Redeemable Preferred Stackiich redemption has been
demanded under this Section VII.C. A holder's pta share of Available Cash with respect to shafré$andatorily Redeemable Preferred
Stock for which redemption has been demanded bealetermined ratably based upon the respectiveiaimavhich would be payable on such
shares if all amounts payable upon redemptionlahares for which redemption has been demandee padd in full. The redemption price
per share of the Series B Preferred Stock shallh@00.00 plus all accrued and unpaid dividendsf #se applicable Redemption Date,
whether or not earned or declared. Any holder oieSeB Preferred Stock may exercise its optioretteem shares pursuant to this Section
VII.C at any time after an applicable RedemptioneDaut prior to, and such option shall expire 805).m., Houston, Texas, time on, the 30th
day after the applicable Redemption Date.

D. Procedure With Respect to Mandatory Redemp#iaomolder of Mandatorily Redeemable Preferred Stoely exercise its option pursuant
paragraph "C" of this Section VII by deliveringjgrto the expiration of such option, written netiof redemption to the Company at its
principal executive office, together with all cédates representing shares of Mandatorily Rede&fateferred Stock to be redeemed, or the
affidavit and indemnity referenced in paragraph 6FSection 1X hereof with respect to such certifes, and such transmittal forms,
endorsements or stock powers as may reasonabbgbested by the Company. Upon receipt thereofCtrapany will promptly pay, by che:
or wire in immediately available funds, the redeimpiprice to the registered holder at the addrpssified in the written notice of redemption,
or in the event no address is specified, at theemddbf the holder as it then appears on the readrthe Company. Subject to the terms of
paragraph "C" of this Section VII, in no event shiaé redemption price be delivered later than &@scafter receipt by the Company of written
notice of redemption pursuant to paragraph "C'haf Section VII.

Section VIII. Rank. The Series B Preferred StociIskwith respect to dividend distributions andtdizutions upon the Liquidation of the
Company, rank (i) senior to all classes of CommtmtiSof the Company, to the Company's Series Aafuparticipating Preferred Stock anc
each other class of Capital Stock of the Comparsedes of preferred stock of the Company hereafblished the terms of which do not
expressly provide that it ranks senior to, or gragty with, the Series B Preferred Stock as tadgimd distributions or distributions upon the
Liquidation of the Company (collectively referrey] together with all classes of Common Stock of@eenpany, as "Junior Securities"); (ii) on
a parity with any class of Capital Stock of the Quamy or series of preferred stock of the Compamgdfter established the terms of which
expressly provide that such class or series wilk an a parity with the Series B Preferred Stoctoagividend distributions or distributions
upon the Liquidation of the Company (collectivedfarred to as "Parity Securities"); and (iii) junto each other class of Capital Stock of the
Company or series of preferred stock of the Compergafter established the terms of which exprezslyide that such class or series will
rank senior to the Series B Preferred Stock asvidehd distributions or distributions upon the uidation of the Corporation (collectively
referred to as "Senior Securities").



Section IX. General.

A. All shares of Common Stock which may be issupdruconversion of the shares of Series B Prefe3tedk will upon issuance by the
Company be duly and validly issued, fully paid smthassessable, not subject to any preemptive rightsfree from all taxes, liens and
charges with respect to the issuance thereof an@tmpany shall take no action which will causemtrary result.

B. The section headings contained in this resatudice for reference purposes only and shall necaffh any way the meaning of this
resolution.

C. No fractional shares of Common Stock or scrigldbe issued upon conversion of shares of theeS&iPreferred Stock. If more than one
share of Series B Preferred Stock shall be surredder conversion at any one time by the samedrpttie number of full shares of Common
Stock issuable upon conversion thereof shall bepeed on the basis of the aggregate number of slodr®eries B Preferred Stock so
surrendered. Instead of any fractional shares ofiffon Stock which would otherwise be issuable upmversion of any share of Series B
Preferred Stock, the Company shall pay a cash mokun in respect of such fractional interest iraemount equal to that fractional interest of
the then Current Market Price.

D. The Company shall reserve at all times so Iangryy shares of Series B Preferred Stock remagtanding, free from preemptive rights, |
of its treasury stock or its authorized but unisssieares of Common Stock, or both, solely for thgppse of effecting the conversion of the
shares of Series B Preferred Stock, sufficientehaf Common Stock to provide for the conversioalbbutstanding shares of Series B
Preferred Stock.

E. Shares of Series B Preferred Stock which haea sued and have been converted, redeemed, hegector reacquired in any manner by
the Company shall become authorized and unissum@slf the Company's undesignated preferred spackjalue $1.00 per share, but shall
not be reissued as shares of Series B Preferretf.Sto

F. Upon receipt by the Company of (i) an affidamiform and content reasonably acceptable to thafgamy stating that the stock certificate or
certificates representing Series B Preferred Shasle been lost, stolen or destroyed, and (ii) derimity in form and content reasonably
acceptable to the Company that indemnifies the Gmyagainst any claim that may be made againstémepany with respect to the
certificate or certificates alleged to have bees, Istolen or destroyed, the Company shall issuenacertificate or certificates in place of any
certificate or certificates alleged to have beest, Istolen or destroyed.

G. All dollar amounts shall be United States dasllar






Exhibit 99.2

Ocean)Energy oevon

Dear Stockholders:

As you know, Devon Energy Corporation and &cEnergy, Inc. agreed to combine their busindsgeserging a wholly owned subsidiary
of Devon into Ocean. Previously we sent to youpttaxy statement/ prospectus, dated March 20, 20B&h described the merger and
included a notice of special meeting of the stotdtdis of each of Devon and Ocean to be held onl 2pri2003. The issuance of shares of
Devon common stock pursuant to the merger agreeraguires the approval of Devon stockholders. lditazh, the merger agreement must be
adopted by Ocean stockholders. In the merger, @aelan common stockholder will receive 0.414 of aslof Devon common stock for each
share of Ocean common stock that the stockholdaespand Ocean will become a subsidiary of Devolis ploxy statement/ prospectus
supplement is provided to supplement the infornmationtained in the proxy statement/ prospectus.

Following the merger, Ocean will become as@diary of Devon and Devon will own all of Oceawststanding common stock. However,
Ocean will continue to have shares of preferredkstuutstanding. Since the time we sent you thepstatement/ prospectus, we have ame
the merger agreement to provide that this prefesteck will continue to have voting rights on thatters at Ocean voted on by common
stockholders and that such rights will be, immesdjatollowing the merger, in approximately the sapneportion to the voting rights of the
common stock as was the case immediately pridrearterger. Immediately following the merger, Devah have approximately 98% of the
voting power of Ocean and the holders of Oceanwedible preferred stock will have approximatedp »f the voting power of Ocean.

The reason for the amendment was to furtbermtention that none of Ocean, Devon or theipegsive common stockholders will
recognize any gain or loss for U.S. income tax ps@s as a result of the merger, except to the e®tegan common stockholders receive cash
instead of fractional shares of Devon common st@xdean convertible preferred stockholders shouldvi@re that alterations in the rights of
holders of the convertible preferred stock resglfiom the merger, including voting rights and cersion rights, could result in the Internal
Revenue Service challenging nonrecognition treatrteetine preferred stockholders. For a more detalkscription of the material federal
income tax consequences of the merger, see “Mbferderal Income Tax Consequences” on pages 92-@w @roxy statement/ prospectus.

The material terms of the amendment arecstt bn the back of this proxy statement/ prospestipplement.

Ocean’s board of directors continues to recommenchtit Ocean stockholders vote to adopt the merger agement. Devon'’s board of
directors continues to recommend that Devon stocktders vote to approve the issuance of Devon commetock pursuant to the merger
agreement and the adoption of the new long-term irentive plan as described in the proxy statement/ pspectus.

Regardless of the number of shares that youar whether you plan to attend a meeting, itripartant that your shares be represented and
voted. See pages 31-34 of the proxy statementppobss for voting instruction#. you have already voted, no further action is reqired. If
you have not voted, we request that you do so prortip.

/L“fw y;M?M

James T. Hacke J. Larry Nichols
Chairman, President and Chief Executive Officer Chairman, President and Chief Executive Officer
OCEAN ENERGY, INC. DEVON ENERGY CORPORATIOM

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved the securities to be
issued under the proxy statement/ prospectus and iproxy statement/ prospectus supplement or deterimed if the proxy statement/
prospectus and this proxy statement/ prospectus spfement are truthful or complete. Any representatio to the contrary is a criminal
offense.

The date of this proxy statement/ prospestygplement is April 1, 2003.




Material Terms of Amendment to Merger Agreement

Section V of the certificate of designatidasOcean’s convertible preferred stock, whichifiegte is part of Exhibit A of the merger
agreement, has been amended to add the followirag@zph “C”:

“From and after the effective time of the gmr(the “Devon Merger"pf Devon NewCo Corporation, a Delaware corporatiith and intc
the Company as contemplated by that certain Agreeared Plan of Merger, dated as of February 233260 and among the Company, De
NewCo Corporation and Devon Energy Corporationgta@are corporatior“Devon”), as amended, the holders of shares oeSaiPreferred
Stock shall be entitled, in addition to (and noliéu of) whatever voting rights such holders Wil entitled pursuant to Section VI.E.4 hereof
(on account of the fact that, pursuant to this ifeste of Designations, shares of Series B PreteB8tock shall, following the Devon Merger
convertible into shares of Devon common stock (\aithadjustment reflecting the exchange ratio ferlevon Merger) and not convertible i
Common Stock), to vote upon all matters upon whiclilers of the Common Stock have the right to viete.purposes of the immediately
preceding sentence each share of Series B Prefétoeld shall be entitled to 0.00004 of a vote, saitfjo appropriate adjustment in the event of
a stock split, stock dividend, stock combinatiorsionilar event with respect to the Common Stoclsto preserve as nearly as possible the
relative proportions of voting power held by théatautstanding shares of Series B Preferred Sdadkthe total outstanding shares of Comi
Stock immediately prior to such stock split, staltkidend, stock combination or similar event widspect to the Common Stock. The votes to
which holders of shares of Series B Preferred Ssbell be entitled pursuant to the foregoing priovis of this paragraph “C” of this Section V
shall be counted together with all other shareSagiital Stock of the Company having voting poweith wespect to the same matter and not
separately as a class. Solely in cases where thers@f shares of Series B Preferred Stock haweigjint to vote as a class separately from all
other classes of Capital Stock of the Company, sudthers shall be entitled to one vote per shai®eofes B Preferred Stock. In the event of
any conflict between the terms of this paragraphdfthis Section V and the terms of paragraph ‘% 'this Section V, the terms of this
paragraph “C” of this Section V shall govern.”

In addition, Section VI.E.4 of the certifieatf designations for Ocean’s convertible prefestadk has been amended to add the sentence |
the following that is italicized:

“In case of any Reclassification, each sludr@eries B Preferred Stock shall, after such Rsdiaation, be convertible into the kind and
number of shares of stock or other securities, cagfoperty to which the holder of such share@fi€s B Preferred Stock would have been
entitled to receive if the holder owned the Comrstock issuable upon conversion of the Series Belned Stock immediately prior to the
occurrence of the Reclassification; and in any stade, if necessary, the provisions set forth heséth respect to the rights and interests
thereafter of the holders of the shares of SeriPseBerred Stock shall be appropriately adjustedssm be applicable, as nearly as possible, to
any shares of stock or other securities, cashapepty thereafter deliverable on the conversiothefshares of Series B Preferred Stock.
Because the Devon Merger constitutes a Reclassification, from and after the Devon Merger, notwithstanding anything to the contrary contained
in this Certificate of Designations: (i) each share of Series B Preferred Stock shall be convertible into an appropriate amount of Devon common
stock reflecting the exchange ratio in the Devon Merger and shall not be convertible into Common Sock; (ii) the holders of shares of Series B
Preferred Sock shall, through an appropriate mechanism, be entitled to vote upon all matters upon which holders of Devon common stock and
holders of other securities that vote with the holders of Devon common stock have the right to vote, and shall be entitled to the number of votes
equal to the largest number of full shares of Devon common stock into which such shares of Series B Preferred Stock could be converted
hereunder at the record date for the determination of the stockholders entitled to vote on such matters or, if no such record date is established,
the date such vote is taken, such votes to be counted together with the votes of all other shares of Devon common stock and other securities that
vote with Devon common stock, and not separately as a class; and (iii) the provisions set forth herein with respect to the rights and interests of
the holders of the shares of Series B Preferred Stock shall otherwise be deemed appropriately adjusted so asto be applicable, as nearly as
possible, to the Devon common stock deliverable on the conversion of the shares of the Series B Preferred Stock and to achieve an equitable
result in light of the Devon Merger. ”

Investor Notice

Devon Energy Corporation and Ocean Energy,Have filed a proxy statement/ prospectus wi¢hSkcurities and Exchange Commission
and sent copies to each company’s stockholdersstors are urged to read the proxy statement/ potisp because it contains important
information about Devon and Ocean and the propts@daction. Investors may obtain a free copy effoxy statement/ prospectus and other
documents filed by Devon and Ocean with the SEEB@aBEC’s web site at http://www.sec.gov/. The grstatement/ prospectus and other
relevant documents may also be obtained free dftigodirecting a request to Devon Energy Corporgt North Broadway, Oklahoma City,
Oklahoma 73102-8260, Attention: Investor Relatidakphone: (405) 552-4570, e-mail: judy.roberts@dem or to Ocean Energy, Inc., 1001
Fannin Street, Suite 1600, Houston, Texas 77002-6&8ention: Investor Relations, telephone: (728%-6161, e-mail: ir@oceanenergy.com.
Devon and Ocean and their respective directorseaadutive officers may be deemed to be participantise solicitation of proxies from the
stockholders of Devon and Ocean in connection thighmerger. Information regarding the persons whg,mander the rules of the SEC, be
considered to be participants in the solicitatibstockholders of Ocean and Devon is set fortih@groxy statement/ prospect



