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ITEM 5. OTHER EVENTS

On October 4, 2001, the Rights Agreement dated as of August 17, 1999,
by and between Devon Energy Corporation and Fleet National Bank (f/k/a/
BankBoston, N.A.) as Rights Agent was amended pursuant to Section 27 of the
Rights Agreement.
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On October 5, 2001, Devon Energy Corporation ("Devon"), Devon NewCo
Corporation, a wholly owned subsidiary of Devon ("NewCo"), and Mitchell Energy &
Development Corp. ("Mitchell") fully executed an amended and restated Merger

Agreement originally entered into on August 13, 2001.

On October 5, 2001, Devon and George P. Mitchell and Cynthia Woods
Mitchell executed an amended and restated Principal Shareholders Agreement
Containing a Voting Agreement and an Irrevocable Proxy (the "Shareholders
Agreement") and an Investor Rights Agreement (the "Investor Agreement") as an
inducement and a condition to Devon's and NewCo's execution of the Merger
Agreement originally entered into on August 13, 2001.

On October 5, 2001, Devon and Mitchell announced in a news release that
the board of directors of each company had approved an amendment to their merger
agreement.

The amended rights agreement, the amended and restated merger
agreement, the amended and restated shareholders agreement, the amended and
restated investor rights agreement and the October 5, 2001 news release, are
filed as Exhibits 99.1, 99.2, 99.3, 99.4 and 99.5, respectively, to this Current
Report on Form 8-K, and the contents of such Exhibits are incorporated by
reference.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits
99.1 Amended Rights Agreement
99.2 Amended and Restated Merger Agreement
99.3 Amended and Restated Principal Shareholders Agreement
99.4 Amended and Restated Investor Rights Agreement
99.5 News release dated October 5, 2001

SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of
1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereto duly authorized.

DEVON ENERGY CORPORATION

By: /s/ Marian J. Moon

Marian J. Moon
Senior Vice President

Date: October 11, 2001
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EXHIBIT INDEX

EXHIBIT
NUMBER DESCRIPTION
99.1 Amended Rights Agreement
99.2 Amended and Restated Merger Agreement
99.3 Amended and Restated Principal Shareholders Agreement
99.4 Amended and Restated Investor Rights Agreement

99.5 News release dated October 5, 2001



