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Item 5.  Other Events

         On August 29, 2002, in connection with the recent offering by Newfield
Exploration Company (the "Company") of $250 million of its 8 3/8% Senior
Subordinated Notes due 2012 and its proposed acquisition of EEX Corporation, the
Company, the Banks (as defined below) and the Agent (as defined below) amended
the Credit Agreement dated as of January 23, 2001 among the Company, the Banks
and the Agent, as amended, pursuant to the Third Amendment Agreement dated as of
August 22, 2002 among the Company, the lenders named therein (the "Banks") and
JPMorgan Chase Bank (formerly The Chase Manhattan Bank) as Agent (the "Agent").

Item 7.  Financial Statements, Pro Forma Financial Information and Exhibits.

         (c) Exhibits.

         10.1     Third Amendment Agreement dated as of August 22, 2002 among
                  Newfield Exploration Company (the "Company"), the lenders
                  named therein (the "Banks") and JPMorgan Chase Bank (formerly
                  The Chase Manhattan Bank), as Agent (the "Agent"), to the
                  Credit Agreement dated as of January 23, 2001 among the
                  Company, the Banks and the Agent, as amended by the First
                  Amendment Agreement dated as of January 31, 2001, the Second
                  Amendment dated as of May 1, 2001 and the Letter Agreement
                  dated as of March 7, 2002.
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                                   SIGNATURES

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

                                       NEWFIELD EXPLORATION COMPANY

                                       By: /s/ BRIAN L. RICKMERS
                                           -------------------------------------
                                           Brian L. Rickmers
                                           Controller
Dated:  September 27, 2002

                                  EXHIBIT INDEX

     Exhibit No.                  Description
     -----------                  -----------

        10.1      Third Amendment Agreement dated as of August 22, 2002 among
                  Newfield Exploration Company (the "Company"), the lenders
                  named therein (the "Banks") and JPMorgan Chase Bank (formerly
                  The Chase Manhattan Bank), as Agent (the "Agent"), to the
                  Credit Agreement dated as of January 23, 2001 among the
                  Company, the Banks and the Agent, as amended by the First
                  Amendment Agreement dated as of January 31, 2001, the Second
                  Amendment dated as of May 1, 2001 and the Letter Agreement
                  dated as of March 7, 2002.
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