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☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

3



MERGER PROPOSED�YOUR VOTE IS IMPORTANT

Dear Shareholders of Encana Corporation and Stockholders of Newfield Exploration Company:

On October 31, 2018, Encana Corporation, a Canadian corporation (�Encana�), Neapolitan Merger Corp., a Delaware
corporation and an indirect, wholly-owned subsidiary of Encana (�Merger Sub�), and Newfield Exploration Company, a
Delaware corporation (�Newfield�), entered into an Agreement and Plan of Merger (the �merger agreement�), providing
for the merger of Merger Sub with and into Newfield, with Newfield surviving the merger as an indirect,
wholly-owned subsidiary of Encana (the �merger�).

In connection with the merger, Encana will issue Encana common shares to stockholders of Newfield (the �share
issuance�). Under the rules of the New York Stock Exchange (the �NYSE�) and the Toronto Stock Exchange (the �TSX�),
Encana is required to obtain Encana shareholder approval of the share issuance. Accordingly, Encana will hold a
special meeting of shareholders (the �Encana special meeting�) to vote on the share issuance (the �share issuance
proposal�). At the Encana special meeting, Encana shareholders will also vote on a proposal to approve the
adjournment of the Encana special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the share issuance proposal (the �Encana adjournment proposal�). Approval of each of these
proposals requires the affirmative vote of a majority of votes cast by Encana shareholders entitled to vote thereon and
present in person or represented by proxy at the Encana special meeting.

The Encana special meeting will be held on February 12, 2019 at the Oddfellows Building, Ballroom (Floor 4), 100 �
6th Avenue S.W., Calgary, Alberta, at 8:00 a.m., Mountain Time. The Encana board of directors (the �Encana
board�) unanimously recommends that Encana shareholders vote �FOR� the share issuance proposal and �FOR�
the Encana adjournment proposal.

In addition, under the laws of the State of Delaware and pursuant to Newfield�s bylaws, Newfield is required to obtain
Newfield stockholder approval of the adoption of the merger agreement and related matters as described in the
attached joint proxy statement/prospectus. Accordingly, Newfield will hold a special meeting of Newfield
stockholders (the �Newfield special meeting�) to vote to adopt the merger agreement (the �merger agreement proposal�).
Approval of the merger agreement proposal requires the affirmative vote, in person or by proxy, of the holders of at
least 662⁄3% of the issued and outstanding shares of Newfield common stock entitled to vote thereon. At the Newfield
special meeting, Newfield stockholders will also vote on proposals to approve (i) on an advisory (non-binding) basis,
the compensation that may be paid or become payable to Newfield�s named executive officers in connection with the
merger (the �non-binding compensation advisory proposal�), which is not a condition to the merger, and (ii) the
adjournment of the Newfield special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to adopt the merger agreement (the �Newfield adjournment proposal�). Approval of each of the
non-binding compensation advisory proposal and the Newfield adjournment proposal requires the affirmative vote of
a majority of votes cast by Newfield stockholders entitled to vote thereon and present in person or represented by
proxy at the Newfield special meeting.

The Newfield special meeting will be held on February 12, 2019 at the Four Seasons Hotel, Fairfield Ballroom, 1300
Lamar St., Houston, Texas 77010 at 9:00 a.m., Central Time. The Newfield board of directors (the �Newfield board�)
unanimously recommends that Newfield stockholders vote �FOR� the merger agreement proposal, �FOR� the
non-binding compensation advisory proposal and �FOR� the Newfield adjournment proposal.

If the merger is completed, each issued and outstanding share of Newfield common stock (with certain exceptions
described in the accompanying joint proxy statement/prospectus) will convert into the right to receive 2.6719 Encana
common shares with cash paid in lieu of the issuance of fractional Encana common shares, if any. Although the
number of Encana common shares that Newfield stockholders will receive is fixed, the market value of the merger
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consideration will fluctuate with the market price of Encana common shares and will not be known at the time
Newfield stockholders vote to adopt the merger agreement or at the time Encana shareholders vote to approve the
share issuance. Based on the closing price of the Encana common shares on the NYSE on October 31, 2018, the last
trading day before the public announcement of the parties entering into the merger agreement, the 2.6719 exchange
ratio represented approximately $27.36 in value for each share of Newfield common stock. Based on the closing price
of the Encana common shares on the NYSE on January 7, 2019, the last practicable trading day before the date of the
joint proxy statement/prospectus accompanying this notice, the 2.6719 exchange ratio represented approximately
$16.78 in value for each share of Newfield common stock. Based upon the estimated number of Encana common
shares and shares of Newfield common stock as well as the outstanding equity of the parties that will be outstanding
immediately prior to the consummation of the merger, we estimate that, upon consummation of the merger, existing
Encana shareholders will hold approximately 63.5% and former Newfield stockholders will hold approximately
36.5% of the issued and outstanding Encana common shares. We urge you to obtain current market quotations for
Encana (trading symbol �ECA�) and Newfield (trading symbol �NFX�).

The obligations of Encana and Newfield to complete the merger are subject to the satisfaction or waiver of a number
of conditions set forth in the merger agreement, a copy of which is included as Annex A to the attached joint proxy
statement/prospectus. The attached joint proxy statement/prospectus describes the Encana special meeting, the
Newfield special meeting, the merger, the documents and agreements related to the merger, the share issuance and
other related matters. It also contains or references information about Encana and Newfield and certain related
agreements and matters. Please carefully read this entire joint proxy statement/prospectus, including �Risk
Factors,� beginning on page 39, for a discussion of the risks relating to the proposed merger. You also can obtain
information about Encana and Newfield from documents that each has filed with the Securities and Exchange
Commission.

Sincerely,
Douglas J. Suttles

President & Chief Executive Officer and Director

Encana Corporation

Lee K. Boothby

President, Chief Executive Officer and Chairman

Newfield Exploration Company
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued in connection with the merger described in this joint proxy
statement/prospectus or determined if this joint proxy statement/prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated January 8, 2019 and is first being mailed to Encana shareholders of
record and Newfield stockholders of record on or about January 8, 2019.
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ENCANA CORPORATION

Suite 4400, 500 Centre Street S.E., P.O. Box 2850

Calgary, Alberta, Canada, T2P 2S5

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON FEBRUARY 12, 2019

This is a notice that a special meeting (the �Encana special meeting�) of shareholders (�Encana shareholders�) of Encana
Corporation, a Canadian corporation (�Encana�), will be held on February 12, 2019 at the Oddfellows Building,
Ballroom (Floor 4), 100 � 6th Avenue S.W., Calgary, Alberta, at 8:00 a.m., Mountain Time. This special meeting will
be held for the following purposes:

1. to approve the issuance of Encana common shares, no par value, to stockholders of Newfield Exploration
Company, a Delaware corporation (�Newfield�), in connection with the Agreement and Plan of Merger, dated
as of October 31, 2018 (as it may be amended from time to time, the �merger agreement�), a copy of which is
attached as Annex A to the joint proxy statement/prospectus of which this notice is a part, by and among
Encana, Neapolitan Merger Corp., a Delaware corporation and an indirect wholly-owned subsidiary of
Encana (�Merger Sub�), and Newfield (the �share issuance proposal�); and

2. to approve the adjournment of the Encana special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to approve the share issuance proposal (the �Encana adjournment
proposal�).

This joint proxy statement/prospectus describes the proposals listed above in more detail. Please refer to the
attached document, including the merger agreement and all other annexes and any documents incorporated by
reference, for further information with respect to the business to be transacted at the Encana special meeting.
You are encouraged to read the entire document carefully before voting. In particular, see the section entitled
�The Merger� beginning on page 61 for a description of the transactions contemplated by the merger agreement,
including the share issuance contemplated by the share issuance proposal, and the section entitled �Risk Factors�
beginning on page 39 for an explanation of the risks associated with the merger and the other transactions
contemplated by the merger agreement, including the share issuance.

The Encana board of directors (the �Encana board�) has (i) unanimously determined that the terms of the
merger agreement and the transactions contemplated thereby, including the merger and the share issuance, are
in the best interests of Encana, (ii) unanimously approved the execution and delivery by Encana of the merger
agreement, the performance by Encana of its covenants and agreements contained therein and the
consummation of the transactions contemplated by the merger agreement, including the merger and the share
issuance, upon the terms and subject to the conditions therein, (iii) unanimously directed that the merger
agreement be submitted to Encana shareholders at the Encana special meeting to approve the share issuance,
and (iv) unanimously resolved to recommend that Encana shareholders approve the share issuance. The
Encana board recommends that Encana shareholders vote �FOR� the share issuance proposal and �FOR� the
Encana adjournment proposal.

The Encana board has fixed January 8, 2019 as the record date for determination of Encana shareholders entitled to
receive notice of, and to vote at, the Encana special meeting or any adjournments or postponements thereof. Only
Encana shareholders of record at the close of business on the record date are entitled to receive notice of, and to vote
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at, the Encana special meeting.
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YOUR VOTE IS VERY IMPORTANT REGARDLESS OF THE NUMBER OF SHARES THAT YOU OWN.
The merger between Encana and Newfield cannot be completed without the approval of the share issuance proposal
by the affirmative vote of a majority of votes cast by Encana shareholders entitled to vote thereon and present in
person or represented by proxy at the Encana special meeting.

Whether or not you expect to attend the Encana special meeting in person, we urge you to submit a proxy to
have your shares voted as promptly as possible by either: (1) logging onto the website shown on your proxy
card and following the instructions to vote online; (2) dialing the toll-free number shown on your proxy card
and following the instructions to vote by phone; or (3) signing and returning the enclosed proxy card in the
postage-paid envelope provided, so that your shares may be represented and voted at the Encana special
meeting. Even if you plan to attend the Encana special meeting in person, we request that you complete, sign,
date and return the enclosed proxy card and thus ensure that your Encana common shares will be represented
at the Encana special meeting if you are unable to attend.

If your shares are held in the name of a broker, bank, trustee or other nominee, please follow the instructions on the
voting instruction form furnished by such broker, bank, trustee or other nominee, as appropriate. If you have any
questions concerning the share issuance proposal or the other transactions contemplated by the merger agreement or
this joint proxy statement/prospectus, would like additional copies or need help voting your Encana common shares,
please contact Encana�s proxy solicitors:

1407 Broadway, 27th Floor

New York, New York 10018

Call Collect: 1-212-929-5500

Call Toll-Free: 1-800-322-2885

E-mail: Encana@mackenziepartners.com

130 King Street West, Suite 2950, P.O. Box 361

Toronto, Ontario M5X 1E2

Call Toll-Free (within North America): 1-866-229-8166

Call Collect (outside North America): 1-416-867-2272

E-mail: contactus@kingsdaleadvisors.com

By order of the Board of Directors of Encana Corporation

Nancy L. Brennan

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

8



Corporate Secretary
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NEWFIELD EXPLORATION COMPANY

4 Waterway Square Place Suite 100

The Woodlands, Texas 77380

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON FEBRUARY 12, 2019

This is a notice that a special meeting (the �Newfield special meeting�) of stockholders (�Newfield stockholders�) of
Newfield Exploration Company, a Delaware corporation (�Newfield�), will be held on February 12, 2019 at the Four
Seasons Hotel, Fairfield Ballroom, 1300 Lamar St., Houston, Texas 77010 at 9:00 a.m., Central Time. This special
meeting will be held for the following purposes:

1. to adopt the Agreement and Plan of Merger, dated as of October 31, 2018 (as it may be amended from time
to time, the �merger agreement�), a copy of which is attached as Annex A to the joint proxy
statement/prospectus of which this notice is a part, by and among Newfield, Encana Corporation, a Canadian
corporation (�Encana�), and Neapolitan Merger Corp., a Delaware corporation and an indirect wholly-owned
subsidiary of Encana (�Merger Sub�), pursuant to which Merger Sub will merge with and into Newfield (the
�merger�), with Newfield surviving the merger as an indirect, wholly-owned subsidiary of Encana, and each
outstanding share of Newfield common stock (with certain exceptions described in the accompanying joint
proxy statement/prospectus) will be cancelled and converted into the right to receive 2.6719 Encana
common shares pursuant to the merger agreement (the �merger agreement proposal�);

2. to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to
Newfield�s named executive officers in connection with the merger (the �non-binding compensation advisory
proposal�); and

3. to approve the adjournment of the Newfield special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to adopt the merger agreement (the �Newfield adjournment proposal�).

This joint proxy statement/prospectus describes the proposals listed above in more detail, as well as other
matters contemplated in connection with the proposed merger. Please refer to the attached document,
including the merger agreement and all other annexes and including any documents incorporated by reference,
for further information with respect to the business to be transacted at the Newfield special meeting. You are
encouraged to read the entire document carefully before voting. In particular, see the section entitled �The
Merger� beginning on page 61 for a description of the transactions contemplated by the merger agreement, and
the section entitled �Risk Factors� beginning on page 39 for an explanation of the risks associated with the
merger and the other transactions contemplated by the merger agreement.

Newfield�s board of directors (the �Newfield board�) has (i) unanimously determined that the terms of the merger
agreement and the transactions contemplated thereby, including the merger, are advisable, fair to, and in the
best interests of, Newfield and Newfield stockholders, (ii) unanimously approved and declared advisable the
merger agreement and the transactions contemplated by the merger agreement, including the merger,
(iii) unanimously approved the execution and delivery by Newfield of the merger agreement, the performance
by Newfield of its covenants and agreements contained therein and the consummation of the transactions
contemplated by the merger agreement, including the merger, upon the terms and subject to the conditions
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contained therein, (iv) unanimously directed that the merger agreement be submitted to Newfield stockholders
at the Newfield special meeting to approve its adoption, (v) taken all actions necessary so that the restrictions
on business combinations and stockholder vote requirements contained in Section 203 of the Delaware General
Corporation Law and any other applicable
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law with respect to a �moratorium,� �control share acquisition,� �business combination,� �fair price� or other forms of
anti-takeover laws that may purport to be applicable will not apply with respect to or as a result of the entry
into the merger agreement and the consummation of the transactions contemplated thereby, including the
merger, and (vi) unanimously resolved to recommend that Newfield stockholders approve the adoption of the
merger agreement.

The Newfield board recommends that Newfield stockholders vote �FOR� the merger agreement proposal, �FOR�
the non-binding compensation advisory proposal and �FOR� the Newfield adjournment proposal.

The Newfield board has fixed January 8, 2019 as the record date for determination of Newfield stockholders entitled
to receive notice of, and to vote at, the Newfield special meeting or any adjournments or postponements thereof. Only
Newfield stockholders of record at the close of business on the record date are entitled to receive notice of, and to vote
at, the Newfield special meeting.

A complete list of registered Newfield stockholders entitled to vote at the Newfield special meeting will be available
for inspection at the principal place of business of Newfield at 4 Waterway Square Place, Suite 100, The Woodlands,
Texas 77380, during regular business hours for a period of no less than ten (10) days before the Newfield special
meeting and at the place of the Newfield special meeting during the meeting.

YOUR VOTE IS VERY IMPORTANT REGARDLESS OF THE NUMBER OF SHARES THAT YOU OWN.
The merger between Newfield and Encana cannot be completed without the adoption of the merger agreement by the
affirmative vote, in person or by proxy, of the holders of at least 662⁄3% of the issued and outstanding shares of
Newfield common stock entitled to vote on the merger agreement proposal as of the record date for the Newfield
special meeting.

Whether or not you expect to attend the Newfield special meeting in person, we urge you to submit a proxy to
have your shares voted as promptly as possible by either: (1) logging onto the website shown on your proxy
card and following the instructions to vote online; (2) dialing the toll-free number shown on your proxy card
and following the instructions to vote by phone; or (3) signing and returning the enclosed proxy card in the
postage-paid envelope provided, so that your shares may be represented and voted at the Newfield special
meeting.

Even if you plan to attend the Newfield special meeting in person, we request that you complete, sign, date and
return the enclosed proxy card and thus ensure that your Newfield common stock will be represented at the
Newfield special meeting if you are unable to attend.

If your stock is held in a Newfield plan or in the name of a broker, bank, trustee or other nominee, please follow the
instructions on the voting instruction form furnished by the plan administrator or such broker, bank, trustee or other
nominee, as appropriate. If you have any questions concerning the merger agreement proposal or the other
transactions contemplated by the merger agreement or this joint proxy statement/prospectus, would like additional
copies or need help voting your shares of Newfield common stock, please contact Newfield�s proxy solicitor:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, New York 10022

Call Toll-Free: 1-888-750-5834
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Banks and Brokers Call Collect: 1-212-750-5833

By order of the Board of Directors of Newfield Exploration Company

Lee K. Boothby

Chairman, President and Chief Executive Officer
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ADDITIONAL INFORMATION

Both Encana and Newfield file annual, quarterly and current reports, proxy statements and other business and
financial information with the U.S. Securities and Exchange Commission (the �SEC�). Financial information about
Encana and Newfield is provided in each company�s annual financial statements and accompanying management�s
discussion and analysis for the year ended December 31, 2017 and the nine months ended September 30, 2018.You
may read and copy any materials that either Encana or Newfield files with the SEC at the SEC�s Public Reference
Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at (800) 732-0330 for further
information on the Public Reference Room. In addition, Encana and Newfield file reports and other business and
financial information with the SEC electronically, and the SEC maintains a website located at http://www.sec.gov
containing this information. Such information regarding Encana is also available under Encana�s profile on the System
for Electronic Document Analysis and Retrieval at www.sedar.com . You can also obtain these documents, free of
charge, from Encana at https://www.encana.com/investors/financial/ or from Newfield at http://ir.newfield.com. The
information contained on, or that may be accessed through, Encana�s and Newfield�s websites is not incorporated by
reference into, and is not a part of, this joint proxy statement/prospectus.

Encana has filed a registration statement on Form S-4 with respect to the Encana common shares to be issued in the
merger, of which this joint proxy statement/prospectus forms a part. This joint proxy statement/prospectus constitutes
the prospectus of Encana filed as part of the registration statement. As permitted by SEC rules, this joint proxy
statement/prospectus does not contain all of the information included in the registration statement or in the exhibits or
schedules to the registration statement. You may read and copy the registration statement, including any amendments,
schedules and exhibits in the SEC�s reading room at the address set forth above or at the SEC�s website mentioned
above. Statements contained in this joint proxy statement/prospectus as to the contents of any contract or other
documents referred to in this joint proxy statement/prospectus are not necessarily complete. In each case, you should
refer to the copy of the applicable agreement or other document filed as an exhibit to the registration statement. This
joint proxy statement/prospectus incorporates important business and financial information about Encana and
Newfield from documents that are not attached to this joint proxy statement/prospectus. This information is
available to you without charge upon your request. You can obtain the documents incorporated by reference
into this joint proxy statement/prospectus, including copies of financial statements and management�s
discussion and analysis, free of charge by requesting them in writing or by telephone from the appropriate
company or its proxy solicitors at the following addresses and telephone numbers:

For Encana shareholders: For Newfield stockholders:

Encana Corporation

Suite 4400, 500 Centre Street S.E., P.O. Box 2850

Calgary, Alberta, Canada, T2P 2S5

Attention: Corporate Secretary

(403) 645-2000

Newfield Exploration Company

4 Waterway Square Place, Suite 100

The Woodlands, Texas 77380

Attention: Investor Relations

(281) 210-5182

MacKenzie Partners, Inc.

1407 Broadway, 27th Floor

New York, New York 10018

Innisfree M&A Incorporated

501 Madison Ave, 20th Floor

New York, New York 10022
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Call Collect: 1-212-929-5500

Call Toll-Free: 1-800-322-2885

E-mail: Encana@mackenziepartners.com

Call Toll-Free: 1-888-750-5834

Banks and Brokers may call collect: 1-212-750-5833

Kingsdale Advisors

130 King Street West, Suite 2950, P.O. Box 361

Toronto, Ontario M5X 1E2

Call Toll-Free (within North America):

1-866-229-8166

Call Collect (outside North America): 1-416-867-2272

E-mail: contactus@kingsdaleadvisors.com
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If you would like to request any documents, please do so by February 6, 2019 in order to receive them before
the Encana special meeting or the Newfield special meeting, as applicable.

For a more detailed description of the information incorporated by reference into this joint proxy statement/prospectus
and how you may obtain it, see �Where You Can Find More Information� beginning on page 196.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by
Encana, constitutes a prospectus of Encana under the Securities Act of 1933, as amended, with respect to the Encana
common shares, to be issued to Newfield stockholders in connection with the merger. This joint proxy
statement/prospectus also constitutes a joint proxy statement for both Newfield and Encana under the Securities
Exchange Act of 1934, as amended. This joint proxy statement/prospectus also constitutes a notice of meeting with
respect to the special meeting of Encana shareholders and a notice of meeting with respect to the special meeting of
Newfield stockholders.

You should rely only on the information contained in or incorporated by reference into this joint proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this joint proxy statement/prospectus. This joint proxy statement/prospectus is
dated January 8, 2019, and you should assume that the information contained in this joint proxy statement/prospectus
is accurate only as of such date. You should also assume that the information incorporated by reference into this joint
proxy statement/prospectus is only accurate as of the date of such information.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation in such jurisdiction. Information contained in this joint proxy
statement/prospectus regarding Encana has been provided by Encana and information contained in this joint
proxy statement/prospectus regarding Newfield has been provided by Newfield.
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QUESTIONS AND ANSWERS

The following are some questions that you, as a shareholder (�Encana shareholder�) of Encana Corporation
(�Encana�) or a stockholder (�Newfield stockholder�) of Newfield Exploration Company (�Newfield�), may have
regarding the merger, the issuance of common shares of Encana, without par value (�Encana common shares�), to
Newfield stockholders in connection with the merger and other matters being considered at the special meetings of
Encana shareholders and Newfield stockholders (the �Encana special meeting� and the �Newfield special meeting,�
respectively) and the answers to those questions. Encana and Newfield urge you to carefully read the remainder of
this joint proxy statement/prospectus because the information in this section does not provide all the information that
might be important to you with respect to the merger, the issuance of Encana common shares in connection with the
merger and the other matters being considered at the Encana special meeting and the Newfield special meeting.
Additional important information is also contained in the annexes to and the documents incorporated by reference
into this joint proxy statement/prospectus.

Q: Why am I receiving this joint proxy statement/prospectus?

A: You are receiving this joint proxy statement/prospectus because Encana, Newfield and Neapolitan Merger Corp.,
a Delaware corporation and an indirect, wholly-owned subsidiary of Encana (�Merger Sub�), have entered into an
Agreement and Plan of Merger, dated as of October 31, 2018 (as it may be amended from time to time, the
�merger agreement�), providing for the merger of Merger Sub with and into Newfield, with Newfield surviving the
merger as an indirect wholly-owned subsidiary of Encana (the �merger�).

In order to complete the merger, Encana shareholders must approve the proposal to issue Encana common shares
(such issuance, the �share issuance�) to Newfield stockholders pursuant to the merger agreement (the �share issuance
proposal�), and Newfield stockholders must approve the proposal to adopt the merger agreement (the �merger
agreement proposal�), and all other conditions to the merger must be satisfied or waived.

Encana and Newfield will hold separate special meetings to obtain these approvals and vote on other related matters,
including, in the case of Newfield, a vote to approve, on an advisory (non-binding) basis, the compensation that may
be paid or become payable to Newfield�s named executive officers in connection with the merger (the �non-binding
compensation advisory proposal�).

This joint proxy statement/prospectus, which you should read carefully, contains important information about the
merger, the share issuance and other matters being considered at the Encana special meeting and the Newfield special
meeting.

Q: When and where is the Encana special meeting?

A: The Encana special meeting will be held on February 12, 2019 at the Oddfellows Building, Ballroom (Floor 4),
100 � 6th Avenue S.W., Calgary, Alberta at 8:00 a.m., Mountain Time.

Q: When and where is the Newfield special meeting?
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A: The Newfield special meeting will be held on February 12, 2019 at the Four Seasons Hotel, Fairfield Ballroom,
1300 Lamar St., Houston, Texas 77010 at 9:00 a.m., Central Time.

Q: What will Newfield stockholders receive for their shares of Newfield common stock in the merger?

A: At the effective time of the merger (the �effective time,� and the date of the effective time the �closing date�), each
share of Newfield common stock, par value $0.01 per share (the �Newfield common stock�), issued and
outstanding immediately prior to the effective time (other than shares of Newfield common stock (a) owned or
held in treasury by Newfield or any of its wholly-owned subsidiaries or (b) owned by Encana or any of its
wholly-owned subsidiaries (including Merger Sub), which will automatically be canceled and

1
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cease to exist and no consideration shall be delivered in exchange therefor (the shares of Newfield common stock
described in clauses (a) and (b) together, �excluded shares�)), will be cancelled and converted automatically into
the right to receive 2.6719 Encana common shares (the �exchange ratio�) in certificated or book-entry form with
cash paid in lieu of the issuance of fractional Encana common shares, if any (the �merger consideration�).

In addition, Newfield will take all actions as may be necessary so that at the effective time, each outstanding restricted
stock award, time-based restricted stock unit award, performance-based restricted stock unit award and share of
notional stock in respect of Newfield common stock will be treated as described in �The Merger�Treatment of Newfield
Equity Awards in the Merger� beginning on page 134.

For additional information regarding the consideration to be received in the merger, see the section entitled �The
Merger�Effects of the Merger.�

Q: If I am a Newfield stockholder, how will I receive the merger consideration to which I am entitled?

A: As soon as reasonably practicable after the effective time, an exchange agent will mail to each holder of record of
Newfield common stock (whose shares were cancelled and converted into the right to receive the merger
consideration pursuant to the merger agreement) a letter of transmittal and instructions for use in effecting the
surrender of certificates of Newfield common stock (�Newfield stock certificates�) and book-entry shares
representing shares of Newfield common stock (�Newfield book-entry shares�) in exchange for the merger
consideration. Upon receipt by the exchange agent of (i) either Newfield stock certificates or Newfield
book-entry shares and (ii) a signed letter of transmittal and such other documents as may be required pursuant to
such instructions, the holder of such shares will be entitled to receive the merger consideration in exchange
therefor.

Q: What will holders of Newfield equity awards receive in the merger?

A: Pursuant to the merger agreement, the following will occur at the effective time:
Restricted Stock Awards: All outstanding Newfield restricted stock awards will be cancelled and each holder of
Newfield restricted stock will be entitled to receive, on a fully vested basis, for each share of restricted stock subject to
any such award, the merger consideration.

Time-Based Restricted Stock Units with a Cash Settlement Feature: All outstanding Newfield time-based restricted
stock units with a cash settlement feature will be cancelled and each holder of such restricted stock units will be
entitled to receive, on a fully vested basis, for each such restricted stock unit, a cash payment of equivalent value to
the merger consideration, based on the volume weighted averages of the trading price of Encana common shares on
each of the five consecutive trading days ending on the trading day that is three trading days prior to the effective time
of the merger.

Time-Based Restricted Stock Units with a Stock Settlement Feature: All outstanding Newfield time-based restricted
stock units with a stock settlement feature will be cancelled and each holder of such restricted stock units will be
entitled to receive, on a fully vested basis for each such restricted stock unit, the merger consideration.

Performance-Based Restricted Stock Units: All outstanding Newfield performance-based restricted stock units will be
cancelled and will convert into the right to receive the merger consideration, with the performance-based vesting
conditions applicable to such Newfield performance-based restricted stock units deemed achieved based on the
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determination of the compensation and management development committee (�Newfield compensation committee�) of
the Newfield board of directors (the �Newfield board�), not to exceed 200% per Newfield performance-based restricted
stock unit.

Notional Stock: Any shares of Newfield notional stock held in connection with Newfield�s Nonqualified Deferred
Compensation Plan will convert into the right to receive a cash payment of equivalent value to the
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merger consideration, based on the volume weighted averages of the trading price of Encana common shares on each
of the five consecutive trading days ending on the trading day that is three trading days prior to the effective time of
the merger.

For additional information regarding the treatment of Newfield equity awards, see the section entitled �The
Merger�Treatment of Newfield Equity Awards in the Merger� beginning on page 134.

Q: Who will own Encana immediately following the merger?

A: Encana and Newfield estimate that, upon completion of the merger, Encana shareholders as of immediately prior
to the merger will hold approximately 63.5% and Newfield stockholders as of immediately prior to the merger
will hold approximately 36.5% of the outstanding common shares of Encana (without giving effect to any Encana
common shares held by Newfield stockholders prior to the merger). The exact equity stake of Newfield
stockholders in Encana immediately following the effective time of the merger will depend on the number of
Encana common shares and shares of Newfield common stock issued and outstanding immediately prior to the
effective time of the merger.

Q: How important is my vote?

A: Your vote �FOR� each proposal presented at the Encana special meeting and/or the Newfield special meeting is
very important, and you are encouraged to submit a proxy as soon as possible. The merger between Encana and
Newfield cannot be completed without the approval of the share issuance proposal by the Encana shareholders
and the approval of the merger agreement proposal by Newfield stockholders.

Encana. Approval of the share issuance proposal requires the affirmative vote of a majority of votes cast by Encana
shareholders entitled to vote thereon and present in person or represented by proxy at the Encana special meeting.
Abstentions are considered Encana common shares present and entitled to vote and will have the same effect as a vote
�against� the share issuance proposal. The failure of any Encana shareholder to submit a vote will not be counted in
determining the votes cast in connection with this proposal and therefore will have no effect on the outcome of the
share issuance proposal. Approval of the proposal to adjourn the Encana special meeting, if necessary or appropriate,
to solicit additional proxies in favor of the share issuance proposal if there are not sufficient votes at the time of such
adjournment to approve the share issuance (the �Encana adjournment proposal�) requires the affirmative vote of a
majority of votes cast by Encana shareholders entitled to vote thereon and present in person or represented by proxy at
the Encana special meeting. Failure to vote and abstentions will not be counted as votes cast �for� or �against� the Encana
adjournment proposal.

Newfield. Approval of the merger agreement proposal requires the affirmative vote, in person or by proxy, of the
holders of at least 662⁄3% of the issued and outstanding shares of Newfield common stock entitled to vote thereon. The
failure of any Newfield stockholder to submit a vote, or any abstention, will have the same effect as voting against the
merger agreement proposal. Approval of the non-binding compensation advisory proposal requires the affirmative
vote of a majority of votes cast by holders of the issued and outstanding shares of Newfield common stock entitled to
vote thereon and present in person or represented by proxy at the Newfield special meeting. Abstentions are
considered shares of Newfield common stock present and entitled to vote and will have the same effect as votes
�against� the non-binding compensation advisory proposal. Since the non-binding compensation advisory proposal is
not binding, if the merger agreement is adopted by Newfield stockholders and the merger is completed, the
compensation that is the subject of the non-binding compensation advisory proposal, which includes amounts Encana
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or Newfield are contractually obligated to pay, would still be paid regardless of the outcome of the advisory
(non-binding) vote. Approval of the proposal to adjourn the Newfield special meeting, if necessary or appropriate, to
solicit additional proxies in favor of the merger agreement proposal if there are not sufficient votes at the time of such
adjournment to adopt the merger agreement (the �Newfield adjournment proposal�) requires the affirmative vote of a
majority of votes cast by holders of the issued and outstanding
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shares of Newfield common stock entitled to vote thereon and present in person or represented by proxy at the
Newfield special meeting. Abstentions are considered shares of Newfield common stock present and entitled to vote
and will have the same effect as votes �against� the Newfield adjournment proposal.

Q: How do the Encana board and the Newfield board recommend that I vote?

A: The Encana board of directors (the �Encana board�) has (i) unanimously determined that the terms of the merger
agreement and the transactions contemplated thereby, including the merger and the share issuance, are in the best
interests of Encana, (ii) unanimously approved the execution and delivery by Encana of the merger agreement,
the performance by Encana of its covenants and agreements contained therein and the consummation of the
transactions contemplated by the merger agreement, including the merger and the share issuance, upon the terms
and subject to the conditions therein, (iii) unanimously directed that the merger agreement be submitted to
Encana shareholders at the Encana special meeting to approve the share issuance, and (iv) unanimously resolved
to recommend that Encana shareholders approve the share issuance. For a detailed description of the various
factors considered by the Encana board, see the section entitled �The Merger�Recommendation of the Encana
Board and Reasons for the Merger.�

Accordingly, the Encana board unanimously recommends that Encana shareholders vote �FOR� the share issuance
proposal and �FOR� the Encana adjournment proposal.

The Newfield board, after considering the various factors described under �The Merger�Recommendation of the
Newfield Board and Reasons for the Merger,� the comprehensive process conducted by the Newfield board and the
alternatives to the merger (including remaining as a stand-alone company), has (i) unanimously determined that the
terms of the merger agreement and the transactions contemplated thereby, including the merger, are advisable, fair to,
and in the best interests of, Newfield and Newfield stockholders, (ii) unanimously approved and declared advisable
the merger agreement and the transactions contemplated by the merger agreement, including the merger,
(iii) unanimously approved the execution and delivery by Newfield of the merger agreement, the performance by
Newfield of its covenants and agreements contained therein and the consummation of the transactions contemplated
by the merger agreement, including the merger, upon the terms and subject to the conditions contained therein,
(iv) unanimously directed that the merger agreement be submitted to Newfield stockholders at the Newfield special
meeting to approve its adoption, (v) taken all actions necessary so that the restrictions on business combinations and
stockholder vote requirements contained in Section 203 of the Delaware General Corporation Law (the �DGCL�) and
any other applicable law with respect to a �moratorium,� �control share acquisition,� �business combination,� �fair price� or
other forms of anti-takeover laws that may purport to be applicable will not apply with respect to or as a result of the
entry into the merger agreement and the consummation of the transactions contemplated thereby, including the
merger, and (vi) unanimously resolved to recommend that Newfield stockholders approve the adoption of the merger
agreement.

Accordingly, the Newfield board recommends that you vote �FOR� the merger agreement proposal, �FOR� the
non-binding compensation advisory proposal and �FOR� the Newfield adjournment proposal.

Q: Will the Encana common shares received at the time of completion of the merger be traded on an
exchange?

A:
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Yes. It is a condition to the consummation of the merger that the Encana common shares to be issued to Newfield
stockholders in connection with the merger be authorized for listing on the NYSE, subject to official notice of
issuance, and the TSX, subject to satisfaction of customary listing conditions of the TSX. Shares of Newfield
common stock currently trade on the NYSE under the stock symbol �NFX.� When the merger is completed, the
Newfield common stock currently listed on the NYSE will cease to be traded on the NYSE and will be
deregistered under the Securities Exchange Act of 1934, as amended (the �Exchange Act�).

4
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Q: How will Encana shareholders be affected by the merger?

A: Upon completion of the merger, each Encana shareholder will hold the same number of Encana common shares
that such shareholder held immediately prior to completion of the merger. As a result of the merger, Encana
shareholders will own shares in a larger company with more assets. However, because in connection with the
merger, Encana will be issuing additional Encana common shares to Newfield stockholders in exchange for their
shares of Newfield common stock, each outstanding Encana common share immediately prior to the merger will
represent a smaller percentage of the aggregate number of Encana common shares issued and outstanding after
the merger.

Q: Is the transaction expected to be taxable to Newfield stockholders for U.S. federal income tax purposes?

A: Yes. For U.S. holders (as such term is defined below under �The Merger�Material U.S. Federal Income Tax
Consequences of the Merger�), the receipt of the merger consideration in exchange for Newfield common stock
pursuant to the merger will be a taxable transaction for U.S. federal income tax purposes. In general, a U.S.
holder of Newfield common stock that receives Encana common shares in connection with the merger will
recognize gain or loss equal to the difference, if any, between (1) the fair market value of the Encana common
shares received and (2) such U.S. holder�s adjusted tax basis in its shares of Newfield common stock exchanged.
The deductibility of loss, if any, of a U.S. holder of Newfield common stock as a result of the merger may be
subject to limitation for U.S. federal income tax purposes. A U.S. holder will be subject to U.S. federal income
tax on any gain recognized without a corresponding receipt of cash. Newfield stockholders should consult their
tax advisors regarding the particular tax consequences of the exchange of Newfield common stock for the merger
consideration pursuant to the merger in light of their particular circumstances (including the application and
effect of any state, local or foreign income and other tax laws). For a more detailed discussion of the U.S. federal
income tax consequences of the merger to Newfield stockholders, see �The Merger�Material U.S. Federal Income
Tax Consequences of the Merger.�

Q: Are there any unique Canadian tax considerations that Newfield stockholders should be aware of in
obtaining shares of a Canadian company?

A: Yes. An Encana shareholder who is a non-resident of Canada, and who will not use or hold Encana common
shares in a business carried on in Canada, will not be subject to Canadian tax on the disposition of such shares
unless such shares are �taxable Canadian property� to such holder. Any dividends paid in respect of the Encana
common shares to persons who are non-residents of Canada will be subject to Canadian withholding tax at the
rate of 25% unless the rate is reduced under the provisions of an applicable tax treaty. See the section entitled �The
Merger�Material Canadian Federal Income Tax Consequences.�

Q: When do Encana and Newfield expect to complete the merger?

A: Encana and Newfield currently expect to complete the merger in the first quarter of 2019. However, neither
Encana nor Newfield can predict the actual date on which the merger will be completed, nor can the parties
ensure that the merger will be completed, because completion is subject to conditions beyond either company�s
control. See the sections entitled �The Merger�Regulatory Approvals Required to Complete the Merger� and �The

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

33



Merger Agreement�Conditions to Completion of the Merger.�

Q: What happens if the merger is not completed?

A: If the merger agreement is not adopted by Newfield stockholders, the share issuance is not approved by Encana
shareholders or the merger is not completed for any other reason, Newfield stockholders will not receive any
payment for shares of Newfield common stock they own. Instead, Newfield will remain an independent public
company, Newfield common stock will continue to be listed and traded on the NYSE and registered under the
Exchange Act and Newfield will continue to file periodic reports with the SEC.

5
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Under specified circumstances, Newfield and/or Encana may be required to reimburse the other party�s expenses or
pay a termination fee upon termination of the merger agreement, as described under �The Merger Agreement�Expenses
and Termination Fees Relating to the Termination of the Merger Agreement.�

Q: How many votes may I cast?

A: Each outstanding Encana common share entitles its holder of record to one vote on each matter to be considered
at the Encana special meeting. Only Encana shareholders who held Encana common shares at the close of
business on January 8, 2019 are entitled to vote at the Encana special meeting and any adjournment or
postponement of the Encana special meeting, so long as such shares remain outstanding on the date of the Encana
special meeting.

Each outstanding share of Newfield common stock entitles its holder of record to one vote on each matter to be
considered at the Newfield special meeting. Only Newfield stockholders who held shares of Newfield common stock
at the close of business on January 8, 2019 are entitled to vote at the Newfield special meeting and any adjournment or
postponement of the Newfield special meeting, so long as such shares remain outstanding on the date of the Newfield
special meeting.

Q: Who can vote at, and what are the record dates of, each of the Encana special meeting and the Newfield
special meeting?

A: All Encana shareholders who hold Encana common shares of record at the close of business on January 8, 2019,
the record date for the Encana special meeting, are entitled to receive notice of and to vote at the Encana special
meeting.

All Newfield stockholders who hold shares of Newfield common stock of record at the close of business on January 8,
2019, the record date for the Newfield special meeting, are entitled to receive notice of and to vote at the Newfield
special meeting.

Q: What constitutes a quorum at each of the Encana special meeting and the Newfield special meeting?

A: In order for business to be conducted at the Encana and Newfield special meetings, a quorum must be present.
A quorum at the Encana special meeting requires the presence of at least two persons present in person, each being an
Encana shareholder or duly appointed proxyholder of an Encana shareholder, together holding at least 25% of the total
issued and outstanding Encana common shares entitled to vote at the Encana special meeting.

A quorum at the Newfield special meeting requires the presence, in person or by proxy, of holders of a majority of the
issued and outstanding shares of Newfield common stock entitled to vote at the Newfield special meeting.

Q: What do I need to do now?
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A: After you have carefully read and considered the information contained or incorporated by reference into this
joint proxy statement/prospectus, please submit your proxy via the Internet or by telephone in accordance with
the instructions set forth on the enclosed proxy card, or complete, sign, date and return the enclosed proxy card in
the postage-prepaid envelope provided as soon as possible so that your shares will be represented and voted at the
Encana special meeting and/or the Newfield special meeting, as applicable.

Additional information on voting procedures can be found under the section entitled �Encana Special Meeting� and
under the section entitled �Newfield Special Meeting.�

6
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Q: How will my proxy be voted?

A: If you submit your proxy via the Internet, by telephone or by completing, signing, dating and returning the
enclosed proxy card, your proxy will be voted in accordance with your instructions.

Additional information on voting procedures can be found under the section entitled �Encana Special Meeting� and
under the section entitled �Newfield Special Meeting.�

Q: Who will count the votes?

A: The votes at the Encana special meeting will be counted by Encana�s registrar and transfer agent AST Trust
Company (Canada). The votes at the Newfield special meeting will be counted by Broadridge Financial
Solutions, Inc. an independent third party.

Q: May I vote in person?

A: Yes. If you are a registered Encana shareholder of record at the close of business on January 8, 2019, or a
Newfield stockholder of record at the close of business on January 8, 2019, you may attend the Encana special
meeting or Newfield special meeting, as applicable and vote your shares in person, in lieu of submitting your
proxy by Internet, telephone or by completing, signing, dating and returning the enclosed proxy card. Please note
attendance at the Encana special meeting or the Newfield special meeting, as applicable, alone will not cause the
voting of your shares; you must affirmatively vote the proxy card or meeting ballot provided.

If you are a beneficial owner of Encana common shares or a beneficial owner of Newfield common stock, you are also
invited to attend the Encana special meeting or the Newfield special meeting, as applicable. However, because you are
not the Encana shareholder of record or Newfield stockholder of record, as applicable, you may not vote your shares
in person at the Encana special meeting or the Newfield special meeting, as applicable, unless you request and obtain
a proxy issued in your own name from your bank, broker or nominee.

If you appoint a non-management proxyholder, please make sure they are aware and ensure they will attend the
applicable special meeting with the proper authority from you, the Encana shareholder or Newfield stockholder, as
applicable, for your vote to count.

Q: What must I bring to attend my special meeting?

A: Only Encana shareholders of record and/or Newfield stockholders of record, as of the close of business on the
applicable record date, beneficial owners of Encana common shares or beneficial owners of Newfield common
stock as of the close of business on the applicable record date, holders of valid proxies for the Encana special
meeting or Newfield special meeting, as applicable and invited guests of Encana or Newfield, as applicable, may
attend the Encana special meeting or Newfield special meeting, as applicable. All attendees should be prepared to
present government-issued photo identification (such as a driver�s license or passport) for admittance. The
additional items, if any, that attendees must bring depend on whether they are Encana shareholders or Newfield
stockholders of record, as applicable, beneficial owners of Encana common shares or beneficial owners of
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Newfield common stock or proxy holders.
Additional information on attending the Encana special meeting and the Newfield special meeting can be found under
the section entitled �Encana Special Meeting� and under the section entitled �Newfield Special Meeting.�

Q: What should I do if I receive more than one set of voting materials for the Encana special meeting or the
Newfield special meeting?

A: You may receive more than one set of voting materials for the Encana special meeting, the Newfield special
meeting or both, including multiple copies of this joint proxy statement/prospectus and multiple proxy cards
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or voting instruction forms. For example, if you hold your Encana common shares or Newfield common stock in
more than one brokerage account, you will receive a separate voting instruction form for each brokerage account
in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you
will receive more than one proxy card. Please submit each separate proxy or voting instruction form that you
receive by following the instructions set forth in each separate proxy or voting instruction form.

Q: What�s the difference between holding shares as an Encana shareholder or a Newfield stockholder of
record and holding shares as a beneficial owner of Encana common shares or Newfield common stock?

A: If your Encana common shares are registered directly in your name with Encana�s registrar and transfer agent,
AST Trust Company (Canada), or your shares of Newfield common stock are registered directly in your name
with Newfield�s transfer agent, American Stock Transfer & Trust Company, LLC, you are considered, with
respect to those shares, to be the Encana shareholder of record, in the case of Encana, or the Newfield stockholder
of record, in the case of Newfield. If you are such a shareholder or stockholder of record, as applicable, then this
joint proxy statement and your proxy card have been sent directly to you by Encana or Newfield, as applicable.

If your Encana common shares or Newfield common stock are held through a bank, broker or other nominee, you are
considered the beneficial owner of the Encana common shares or Newfield common stock held in �street name.� In that
case, this proxy statement has been forwarded to you by your bank, broker or other nominee. As the beneficial owner,
you have the right to direct your bank, broker or other nominee how to vote your shares by following their instructions
for voting, and you are also invited to attend in person the Encana special meeting or the Newfield special meeting, as
applicable. However, because you are not the Encana shareholder or Newfield stockholder of record, you may not
vote your Encana common shares in person at the Encana special meeting or your shares of Newfield common stock
at the Newfield special meeting, as applicable, unless you request and obtain a proxy issued in your own name from
your bank, broker or nominee.

If you appoint a non-management proxyholder, please make sure they are aware and ensure they will attend the
applicable special meeting with the proper authority from you, the Encana shareholder or Newfield stockholder, for
your vote to count.

Q: If my Encana common shares or shares of Newfield common stock are held in �street name� by my broker,
bank or other nominee, will my broker, bank or other nominee automatically vote my shares for me?

A: No. If your Encana common shares or shares of Newfield common stock, as applicable, are held in the name of a
broker, bank or other nominee, you will receive separate instructions from your broker, bank or other nominee
describing how to vote your shares. The availability of Internet or telephonic voting will depend on the nominee�s
voting process. Please check with your broker, bank or other nominee and follow the voting procedures provided
by your broker, bank or other nominee on your voting instruction form.

You should instruct your broker, bank or other nominee how to vote your Encana common shares or shares of
Newfield common stock, as applicable. Under the rules applicable to broker-dealers, your broker, bank or other
nominee does not have discretionary authority to vote your shares on any of the proposals scheduled to be voted on at
the Encana special meeting or the Newfield special meeting. A so-called �broker non-vote� results when banks, brokers
and other nominees return a valid proxy voting upon a matter or matters for which the applicable rules provide
discretionary authority but do not vote on a particular proposal because they do not have discretionary authority to
vote on the matter and have not received specific voting instructions from the beneficial owner of such shares. Encana
and Newfield do not expect any broker non-votes at the Encana special meeting or Newfield special meeting because
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the rules applicable to banks, brokers and other nominees only provide brokers with discretionary authority to vote on
proposals that are considered routine, whereas each of the proposals to be presented at the Encana special meeting and
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Newfield special meeting are considered non-routine. As a result, no broker will be permitted to vote your Encana
common shares at the Encana special meeting or your shares of Newfield common stock at the Newfield special
meeting without receiving instructions. Failure to instruct your broker on how to vote your shares will have no effect
on the outcome of the share issuance proposal or the non-binding compensation advisory proposal, but will have the
same effect as a vote �against� the approval of the merger agreement proposal.

Additional information on voting procedures can be found under the section entitled �Encana Special Meeting� and
under the section entitled �Newfield Special Meeting.�

Q: How do I vote Encana common shares held in an Encana employee benefit plan?

A. If your Encana common shares are held in an Encana employee benefit plan, you will receive a separate voting
direction card. The trustee and/or plan administrator of the applicable Encana employee benefit plan will vote
your Encana common shares in accordance with the instructions on your returned direction card.

If you do not timely return a direction card, the trustee and/or plan administrator will vote your Encana common
shares in accordance with their normal process. If you return a direction card with no instructions, the trustee and/or
plan administrator will vote your Encana common shares �FOR� the share issuance proposal and �FOR� the Encana
adjournment proposal. Please note that the direction cards have an earlier return date than the proxy cards. Please
review your direction card for the date by which your instructions must be received in order for your Encana common
shares to be voted.

In the case of Internet or telephone voting, you should have your direction card in hand and retain the card until you
have completed the voting process. If you vote by Internet or telephone, you do not need to return the direction card
by mail.

Please note that no votes will be accepted at the Encana special meeting in respect of Encana common shares held in
an Encana employee benefit plan and that all such votes must be voted prior to the Encana special meeting.

Q: How do I vote shares of Newfield common stock held in Newfield�s 401(k) plan?

A. If your shares of Newfield common stock are held in Newfield�s 401(k) plan, you will receive a separate voting
direction card. The trustee of the Newfield 401(k) plan will vote your shares of Newfield common stock in
accordance with the instructions on your returned direction card.

If you do not timely return a direction card or if you return a direction card with no instructions, the trustee will vote
your shares of Newfield common stock in proportion to the voting directions received from all plan participants who
properly vote. Please note that the direction cards have an earlier return date than the proxy cards. Please review your
direction card for the date by which your instructions must be received in order for your shares of Newfield common
stock to be voted.

In the case of Internet or telephone voting, you should have your direction card in hand and retain the card until you
have completed the voting process. If you vote by Internet or telephone, you do not need to return the direction card
by mail.
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Please note that no votes will be accepted at the Newfield special meeting in respect of shares of Newfield common
stock held in Newfield�s 401(k) plan and that all such votes must be voted prior to the Newfield special meeting.

Q: What do I do if I am an Encana shareholder and I want to revoke my proxy?

A: Encana shareholders of record may revoke their proxies at any time before their Encana common shares are voted
at the Encana special meeting in any of the following ways:

� sending a written notice of revocation to Encana at Suite 4400, 500 Centre Street S.E., Calgary, Alberta T2P
2S5, Canada Attention: Corporate Secretary, which must be received before their shares are voted at the
Encana special meeting;

9

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

42



� properly submitting a later-dated, new proxy card, which must be received by 8:00 a.m., Mountain Time, on
February 8, 2019 (in which case only the later-dated proxy is counted and the earlier proxy is revoked);

� submitting a proxy via the Internet or by telephone at a later date, which must be received by 8:00 a.m.,
Mountain Time, on February 8, 2019 (in which case only the later-dated proxy is counted and the earlier
proxy is revoked); or

� attending the Encana special meeting and voting in person; attendance at the Encana special meeting will
not, however, in and of itself, constitute a vote or revocation of a prior proxy.

Beneficial owners of Encana common shares may change their voting instruction by submitting new voting
instructions to the brokers, banks or other nominees that hold their shares of record or by requesting a proxy issued in
their own name from such broker, bank or other nominee and voting in person at the Encana special meeting. In
addition, shareholders who hold Encana common shares in an Encana employee benefit plan may revoke or change
their proxy via any of the foregoing methods, except that a new employee benefit plan participant proxy must be
received by 8:00 a.m., Mountain Time, on February 4, 2019.

Additional information can be found under the section entitled �Encana Special Meeting.�

Q: What do I do if I am a Newfield stockholder and I want to revoke my proxy?

A: Newfield stockholders of record may revoke their proxies at any time before their shares of Newfield
common stock are voted at the Newfield special meeting in any of the following ways:

� sending a written notice of revocation to Newfield at Newfield Exploration Company, 4 Waterway Square
Place, Suite 100, The Woodlands, Texas 77380, Attention: Investor Relations, which must be received
before their shares are voted at the Newfield special meeting;

� properly submitting a later-dated, new proxy card, which must be received before their shares are voted at
the Newfield special meeting (in which case only the later-dated proxy is counted and the earlier proxy is
revoked);

� submitting a proxy via the Internet or by telephone at a later date, which must be received by 11:59 p.m.,
Eastern Time, on February 11, 2019 (in which case only the later-dated proxy is counted and the earlier
proxy is revoked); or

� attending the Newfield special meeting and voting in person; attendance at the Newfield special meeting will
not, however, in and of itself, constitute a vote or revocation of a prior proxy.

Beneficial owners of Newfield common stock may change their voting instruction by submitting new voting
instructions to the brokers, banks or other nominees that hold their shares of record or by requesting a �legal proxy�
from such broker, bank or other nominee and voting in person at the Newfield special meeting. In addition,
stockholders who hold shares of Newfield common stock in Newfield�s 401(k) plan may revoke or change their proxy
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via any of the foregoing methods, except that a new 401(k) plan participant proxy must be received by 11:59 p.m.,
Eastern Time, on February 8, 2019.

Additional information can be found under the section entitled �Newfield Special Meeting.�

Q: Are there any risks that I should consider as an Encana shareholder or Newfield stockholder in deciding
how to vote?

A: Yes. You should read and carefully consider the risk factors set forth in the section entitled �Risk Factors�
beginning on page 39. You also should read and carefully consider the risk factors of Encana and Newfield
contained in the documents that are incorporated by reference in this joint proxy statement/prospectus.
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Q: What happens if I sell or otherwise transfer my Encana common shares before the Encana special
meeting?

A: The record date for Encana shareholders entitled to vote at the Encana special meeting is January 8, 2019, which
is earlier than the date of the Encana special meeting. If you sell or otherwise transfer your shares after the record
date but before the Encana special meeting, unless special arrangements (such as provision of a proxy) are made
between you and the person to whom you transfer your shares and each of you notifies Encana in writing of such
special arrangements, you will retain your right to vote such shares at the Encana special meeting but will
otherwise transfer ownership of and the economic interest in your Encana common shares.

Q: What happens if I sell or otherwise transfer my shares of Newfield common stock before the Newfield
special meeting?

A: The record date for Newfield stockholders entitled to vote at the Newfield special meeting is January 8, 2019,
which is earlier than the date of the Newfield special meeting. If you sell or otherwise transfer your shares after
the record date but before the Newfield special meeting, unless special arrangements (such as provision of a
proxy) are made between you and the person to whom you transfer your shares and each of you notifies Newfield
in writing of such special arrangements, you will retain your right to vote such shares at the Newfield special
meeting but will otherwise transfer ownership of and the economic interest in your shares of Newfield common
stock.

Q: What happens if I sell or otherwise transfer my shares of Newfield common stock before the completion of
the merger?

A: Only Newfield stockholders at the effective time will become entitled to receive the merger consideration. If you
sell your shares of Newfield common stock prior to the completion of the merger, you will not become entitled to
receive the merger consideration by virtue of the merger.

Q: Do any of the officers or directors of Newfield have interests in the merger that may differ from or be in
addition to my interests as a Newfield stockholder?

A: In considering the recommendation of the Newfield board that Newfield stockholders vote to approve the merger
agreement proposal, the non-binding compensation advisory proposal and the Newfield adjournment proposal,
Newfield stockholders should be aware that, aside from their interests as stockholders of Newfield, some of
Newfield�s directors and executive officers have interests in the merger that may be different from, or in addition
to, the interests of Newfield stockholders generally. The Newfield board was aware of and considered these
potential interests, among other matters, in evaluating and negotiating the merger agreement and the transactions
contemplated therein, in approving the merger and in recommending the approval of the merger agreement
proposal, the non-binding compensation advisory proposal and the Newfield adjournment proposal.

For more information and quantification of these interests, please see �The Merger�Interests of Certain Newfield
Directors and Executive Officers in the Merger.�
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Q: If I am an Encana shareholder and I oppose the share issuance proposal or I am a Newfield stockholder
and I oppose the merger agreement proposal, but both proposals are approved, what are my rights?

A: Encana shareholders may vote against the share issuance proposal if they do not favor the merger. However, if
the share issuance proposal is approved, Encana shareholders who oppose the share issuance proposal are not
entitled to dissenters� or appraisal rights under Canadian law in connection with the issuance of Encana common
shares as contemplated by the merger agreement.
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Newfield stockholders may vote against the merger agreement proposal if they do not favor the merger. However, if
the merger agreement proposal is approved, because shares of Newfield common stock are listed on the NYSE and
Newfield stockholders are not required to receive consideration other than Encana common shares, which are also
listed on the NYSE, with cash paid in lieu of the issuance of fractional Encana common shares, if any, in the merger,
Newfield stockholders are not entitled to exercise dissenters� or appraisal rights under Delaware law in connection with
the merger.

Q: Where can I find voting results of the Encana special meeting and the Newfield special meeting?

A: Newfield and Encana intend to announce their respective preliminary voting results at each of the Newfield and
Encana special meetings and publish the final results in Current Reports on Form 8-K that will be filed with the
SEC following the Newfield special meeting and the Encana special meeting, respectively. All reports that
Newfield and Encana file with the SEC are publicly available when filed. See the section entitled �Where You Can
Find More Information.�

Q: How can I find more information about Encana and Newfield?

A: You can find more information about Encana and Newfield from various sources described in the section entitled
�Where You Can Find More Information.�

Q: Who can answer any questions I may have about the Encana special meeting, the Newfield special meeting,
the merger, or the transactions contemplated by the merger agreement, including the share issuance?

A: If you have any questions about the Encana special meeting, the Newfield special meeting, the merger, the share
issuance, how to submit your proxy or if you need additional copies of this joint proxy statement/prospectus or
documents incorporated by reference herein, the enclosed proxy card or voting instructions, you should contact:

For Encana shareholders: For Newfield stockholders:

Encana Corporation
500 Centre Street S.E.

P.O. Box 2850
Calgary, Alberta, Canada T2P 2S5

(403) 645-2000
Attention: Corporate Secretary

Newfield Exploration Company
4 Waterway Square Place, Suite 100

The Woodlands, Texas 77380
(281) 210-5182

Attention: Investor Relations

MacKenzie Partners, Inc.

1407 Broadway, 27th Floor

New York, New York 10018

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor

New York, New York 10022
Call Toll-Free: 1-888-750-5834

Banks and Brokers Call Collect: 1-212-750-5833
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Call Collect: 1-212-929-5500

Call Toll-Free: 1-800-322-2885
E-mail: Encana@mackenziepartners.com

Kingsdale Advisors

130 King Street West, Suite 2950, P.O. Box 361

Toronto, Ontario M5X 1E2

Call Toll-Free Phone (within North America):

1-866-229-8166

Call Collect (outside North America):

1-416-867-2272

E-mail: contactus@kingsdaleadvisors.com

12

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

48



SUMMARY

The following summary highlights selected information described in more detail elsewhere in this joint proxy
statement/prospectus and the documents incorporated by reference into this joint proxy statement/prospectus and may
not contain all the information that may be important to you. To understand the merger and the matters being voted
on by Newfield stockholders and Encana shareholders at their respective special meetings more fully, and to obtain a
more complete description of the legal terms of the merger agreement and the agreements related thereto, you should
carefully read this entire document, including the annexes, and the documents to which Encana and Newfield refer
you. Each item in this summary includes a page reference directing you to a more complete description of that topic.
See �Where You Can Find More Information.�

The Parties (see pages 46, 47)

Encana Corporation

Encana is a leading North American energy producer that is focused on developing its multi-basin portfolio of oil,
natural gas liquids (�NGLs�) and natural gas producing plays. Encana�s operations also include the marketing of oil,
NGLs and natural gas. All of Encana�s reserves and production are located in North America.

Encana�s common shares are listed and posted for trading on the NYSE and the TSX under the symbol �ECA.� Encana is
incorporated under the Canada Business Corporations Act (the �CBCA�) and was formed in 2002 through the business
combination of two predecessor companies.

The principal executive offices of Encana are located at Suite 4400, 500 Centre Street S.E., P.O. Box 2850, Calgary,
Alberta, T2P 2S5 Canada and its telephone number is (403) 645-2000.

Neapolitan Merger Corp.

Neapolitan Merger Corp., a Delaware corporation (referred to previously in this joint proxy statement/prospectus as
Merger Sub), is a wholly-owned indirect subsidiary of Encana. Merger Sub is newly formed, and was organized for
the purpose of consummating the merger. Merger Sub has engaged in no business activities to date and it has no
material assets or liabilities of any kind, other than those incident to its formation and those incurred in connection
with the merger. Merger Sub�s address is 370 17th Street, Suite 1700, Denver, Colorado 80202.

Newfield Exploration Company

Newfield is a Delaware corporation, incorporated in 1988 and publicly traded on the NYSE since 1993. Newfield has
been a member of the S&P 500 Index since 2010. Newfield�s U.S. operations are onshore and focus primarily on large
scale, liquids-rich resource plays in the Anadarko Basin of Oklahoma, the Williston Basin of North Dakota and the
Uinta Basin of Utah. In addition, Newfield has oil assets offshore of China and gas assets in the Arkoma Basin of
Oklahoma.

Shares of Newfield common stock are listed for trading on the NYSE under the symbol �NFX.� The principal executive
offices of Newfield are located at 4 Waterway Square Place, Suite 100, The Woodlands, Texas 77380 and its
telephone number is (281) 210-5100.
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Encana Special Meeting (see page 48)

Date, Time and Place. The Encana special meeting will be held on February 12, 2019 at the Oddfellows Building,
Ballroom (Floor 4), 100 � 6th Avenue S.W., Calgary, Alberta, at 8:00 a.m., Mountain Time.

Purpose. The Encana special meeting is being held to consider and vote on the following proposals:

� Proposal 1. To approve the issuance of Encana common shares to Newfield stockholders in connection with
the merger (referred to previously in this joint proxy statement/prospectus as the share issuance proposal);
and

� Proposal 2. To approve the adjournment of the Encana special meeting, if necessary or appropriate, to solicit
additional proxies if there are not sufficient votes to approve the share issuance proposal (referred to
previously in this joint proxy statement/prospectus as the Encana adjournment proposal).

Record Date; Voting Rights. The record date for the determination of Encana shareholders entitled to notice of and to
vote at the Encana special meeting is January 8, 2019. Only Encana shareholders who held Encana common shares of
record at the close of business on January 8, 2019 are entitled to vote at the Encana special meeting and any
adjournment or postponement of the Encana special meeting so long as such shares remain outstanding on the date of
the Encana special meeting. Each issued and outstanding Encana common share entitles its holder of record to one
vote on each matter to be considered at the Encana special meeting.

Quorum. In order for business to be conducted at the Encana special meeting, a quorum must be present. A quorum at
the Encana special meeting requires the presence of at least two persons present in person, each being an Encana
shareholder or duly appointed proxyholder of an Encana shareholder, together holding at least 25% of the total issued
and outstanding Encana common shares entitled to vote at the Encana special meeting. For purposes of determining
whether there is a quorum, all shares that are present, including abstentions, will count towards the quorum.

Vote Required. The affirmative vote of a majority of votes cast by Encana shareholders entitled to vote thereon and
present in person or represented by proxy at the Encana special meeting is required to approve each of the share
issuance proposal and the Encana adjournment proposal.

As of the record date, there were 952,507,693 Encana common shares outstanding. As of the record date, Encana
directors and executive officers, as a group, beneficially owned and were entitled to vote 1,252,871 Encana common
shares, or approximately 0.1% of the issued and outstanding Encana common shares. As of the record date, Encana�s
directors and executive officers did not own any shares of Newfield common stock.

Newfield Special Meeting (see page 54)

Date, Time and Place. The Newfield special meeting will be held on February 12, 2019 at the Four Seasons Hotel,
Fairfield Ballroom, 1300 Lamar St., Houston, Texas 77010 at 9:00 a.m., Central Time.

Purpose. The Newfield special meeting is being held to consider and vote on the following proposals:

� Proposal 1. To adopt the merger agreement, a copy of which is attached as Annex A to this joint proxy
statement/prospectus, pursuant to which each outstanding share of Newfield common stock (other than
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excluded shares) will be cancelled and converted into the right to receive 2.6719 Encana common shares
with cash paid in lieu of the issuance of fractional Encana common shares, if any (referred to previously in
this joint proxy statement/prospectus as the merger agreement proposal).

� Proposal 2. To approve, on an advisory (non-binding) basis, the compensation that may be paid or become
payable to Newfield�s named executive officers in connection with the merger (referred to
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previously in this joint proxy statement/prospectus as the non-binding compensation advisory proposal),
discussed under the heading �The Merger�Interests of Certain Newfield Directors and Executive Officers in
the Merger.�

� Proposal 3. To approve the adjournment of the Newfield special meeting, if necessary or appropriate, to
solicit additional proxies if there are not sufficient votes to adopt the merger agreement (referred to
previously in this joint proxy statement/prospectus as the Newfield adjournment proposal).

Record Date; Voting Rights. The record date for the determination of Newfield stockholders entitled to notice of and
to vote at the Newfield special meeting is January 8, 2019. Only Newfield stockholders who held shares of Newfield
common stock at the close of business on January 8, 2019 are entitled to vote at the Newfield special meeting and any
adjournment or postponement of the Newfield special meeting, so long as such shares remain outstanding on the date
of the Newfield special meeting. Each outstanding share of Newfield common stock entitles its holder of record to one
vote on each matter to be considered at the Newfield special meeting.

Quorum. In order for business to be conducted at the Newfield special meeting, a quorum must be present. A quorum
at the Newfield special meeting requires the presence, in person or by proxy, of holders of a majority of the issued and
outstanding shares of Newfield common stock entitled to vote at the Newfield special meeting. For purposes of
determining whether there is a quorum, all shares that are present, including abstentions, and entitled to vote will
count towards the quorum.

Vote Required. The votes required for each proposal are as follows:

� Proposal 1�the merger agreement proposal. The affirmative vote, in person or by proxy, of the holders of
at least 662⁄3% of the issued and outstanding shares of Newfield common stock entitled to vote thereon.

� Proposal 2�the non-binding compensation advisory proposal. The affirmative vote of a majority of votes
cast by holders of the issued and outstanding shares of Newfield common stock entitled to vote thereon and
present in person or represented by proxy at the Newfield special meeting. Since the votes for the
merger-related non-binding compensation advisory proposal are non-binding, if the merger agreement is
adopted by Newfield stockholders and the merger is completed, the compensation that is the subject of the
non-binding compensation advisory proposal, which includes amounts Newfield or Encana are contractually
obligated to pay, would still be paid regardless of the outcome of the advisory (non-binding) vote on the
non-binding compensation advisory proposal.

� Proposal 3�the Newfield adjournment proposal. The affirmative vote of a majority of votes cast by holders
of the issued and outstanding shares of Newfield common stock entitled to vote thereon and present in
person or represented by proxy at the Newfield special meeting.

As of the record date, there were 200,933,274 shares of Newfield common stock outstanding. As of the record date,
Newfield directors and executive officers, as a group, beneficially owned and were entitled to vote 1,715,316 shares of
Newfield common stock or approximately 0.9% of the issued and outstanding shares of Newfield common stock.

The Merger (see page 61)

Upon satisfaction or waiver of the conditions to closing in the merger agreement, on the closing date, Merger Sub, an
indirect wholly-owned subsidiary of Encana formed for the purpose of effecting the merger, will merge with and into
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Newfield, whereby Newfield will be the surviving company in the merger as an indirect wholly-owned subsidiary of
Encana. At the effective time of the merger, each share of Newfield common stock issued and outstanding
immediately prior to the effective time (other than excluded shares) will be cancelled and
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converted into the right to receive 2.6719 Encana common shares with cash paid in lieu of the issuance of fractional
Encana common shares, if any. In addition, Newfield will take all actions as may be necessary so that at the effective
time, each outstanding restricted stock award, time-based restricted stock unit award, performance-based restricted
stock unit award and share of notional stock in respect of Newfield common stock will be treated as described in �The
Merger�Treatment of Newfield Equity Awards in the Merger.�

Recommendation of the Encana Board and Reasons for the Merger (see page 73)

The Encana board unanimously recommends that the Encana shareholders vote �FOR� the share issuance
proposal and �FOR� the Encana adjournment proposal.

In the course of reaching its decision to approve the merger agreement and the transactions contemplated by the
merger agreement, including the share issuance, the Encana board considered a number of factors in its deliberations.
For a more complete discussion of these factors, see �The Merger�Recommendation of the Encana Board and Reasons
for the Merger.�

Recommendation of the Newfield Board and Reasons for the Merger (see page 77)

The Newfield board unanimously recommends that the Newfield stockholders vote �FOR� the merger agreement
proposal, �FOR� the non-binding compensation advisory proposal and �FOR� the Newfield adjournment proposal.

In the course of reaching its decision to approve the merger agreement and the transactions contemplated by the
merger agreement, including the merger, the Newfield board considered a number of factors in its deliberations. For a
more complete discussion of these factors, see �The Merger�Recommendation of the Newfield Board and Reasons for
the Merger.�

Opinions of Encana�s Financial Advisors (see page 88)

Opinion of Credit Suisse

On October 31, 2018, Credit Suisse Securities (Canada) Inc. (�Credit Suisse�) rendered its oral opinion to the Encana
board (which was subsequently confirmed in writing by delivery of Credit Suisse�s written opinion addressed to the
Encana board dated the same date) as to, as of October 31, 2018, the fairness, from a financial point of view, to
Encana of the exchange ratio in the merger pursuant to the merger agreement.

Credit Suisse�s opinion was directed to the Encana board (in its capacity as such), and only addressed the
fairness, from a financial point of view, to Encana of the exchange ratio in the merger pursuant to the merger
agreement and did not address any other aspect or implication (financial or otherwise) of the merger. The
summary of Credit Suisse�s opinion in this joint proxy statement/prospectus is qualified in its entirety by
reference to the full text of its written opinion, which is included as Annex B to this joint proxy
statement/prospectus and sets forth the procedures followed, assumptions made, qualifications and limitations
on the review undertaken and other matters considered by Credit Suisse in preparing its opinion. However,
neither Credit Suisse�s written opinion nor the summary of its opinion and the related analyses set forth in this
joint proxy statement/prospectus are intended to be, and they do not constitute, advice or a recommendation to
any securityholder as to how such holder should vote or act on any matter relating to the merger.

For further information, see the section of this joint proxy statement/prospectus entitled �The Merger�Opinions of
Encana�s Financial Advisors � Opinion of Credit Suisse� and Annex B to this joint proxy statement/prospectus.
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Opinion of TD Securities

On October 31, 2018, at a meeting of the Encana board, TD Securities Inc. (�TD Securities�) rendered its oral opinion to
the Encana board (which was subsequently confirmed in writing by delivery of TD Securities� written opinion
addressed to the Encana board dated the same date) that, as of that date and based on and subject to the matters
considered, the procedures followed, the assumptions made and various limitations of, and qualifications to, the
review undertaken by TD Securities as set forth in its written opinion, the exchange ratio was fair, from a financial
point of view, to Encana.

The full text of the written opinion of TD Securities to the Encana board, dated as of October 31, 2018, is
attached as Annex C to this joint proxy statement/prospectus and is incorporated herein by reference in its
entirety. The summary of the opinion of TD Securities in this joint proxy statement/prospectus is qualified in
its entirety by reference to the full text of the opinion. Encana shareholders should read TD Securities� opinion
and the summary of TD Securities� opinion carefully and in their entirety for a discussion of the matters
considered, the procedures followed, the assumptions made and various limitations of, and qualifications to, the
review undertaken by TD Securities in rendering its opinion.

TD Securities� opinion was provided to the Encana board (in its capacity as such) for its information in
connection with its consideration of the merger. TD Securities� opinion does not constitute a recommendation to
the Encana board with respect to the merger, nor does TD Securities� opinion constitute advice or a
recommendation to any Encana shareholder or Newfield stockholder as to how to vote with respect to the
merger and does not in any manner address the prices at which Encana common shares will trade at any time.
TD Securities� opinion addresses only the fairness to Encana, from a financial point of view and as of the date of
such opinion, of the exchange ratio pursuant to the merger agreement and does not address any terms or other
aspects of the merger or any other matter.

For further information, see the section of this joint proxy statement/prospectus entitled �The Merger�Opinions of
Encana�s Financial Advisors�Opinion of TD Securities� and Annex C to this joint proxy statement/prospectus.

Opinion of Newfield�s Financial Advisor (see page 106)

On October 31, 2018, at a meeting of the Newfield board, J.P. Morgan Securities LLC (�J.P. Morgan�) rendered its oral
opinion to the Newfield board (which was subsequently confirmed in writing by delivery of J.P. Morgan�s written
opinion addressed to the Newfield board dated the same date) that, as of such date and based upon and subject to the
factors and assumptions set forth in its opinion, the exchange ratio in the proposed merger was fair, from a financial
point of view, to Newfield stockholders. J.P. Morgan has confirmed its October 31, 2018 oral opinion by delivering its
written opinion to the Newfield board, dated October 31, 2018, that, as of such date, the exchange ratio in the
proposed merger was fair, from a financial point of view, to Newfield stockholders.

The full text of the written opinion of J.P. Morgan dated October 31, 2018, which sets forth the assumptions
made, matters considered and limits on the review undertaken, is attached as Annex D to this joint proxy
statement/prospectus and is incorporated herein by reference. The summary of the opinion of J.P. Morgan set
forth in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of such
opinion. Newfield stockholders are urged to read the opinion in its entirety. J.P. Morgan�s written opinion was
addressed to the Newfield board (in its capacity as such) in connection with and for the purposes of its
evaluation of the proposed merger, was directed only to the exchange ratio in the proposed merger and did not
address any other aspect of the proposed merger. J.P. Morgan expressed no opinion as to the fairness of the
exchange ratio to the holders of any other class of securities, creditors or other constituencies of Newfield or as
to the underlying decision by Newfield to engage in the proposed
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merger. The issuance of J.P. Morgan�s opinion was approved by a fairness committee of J.P. Morgan. The
opinion does not constitute a recommendation to any Newfield stockholder as to how such stockholder should
vote with respect to the proposed merger or any other matter.

For further information, see the section of this joint proxy statement/prospectus entitled �The Merger�Opinion of
Newfield�s Financial Advisor� and Annex D to this joint proxy statement/prospectus.

Interests of Certain Newfield Directors and Executive Officers in the Merger (see page 115)

In considering the recommendation of the Newfield board that Newfield stockholders vote to approve the merger
agreement proposal, the non-binding compensation advisory proposal and the Newfield adjournment proposal,
Newfield stockholders should be aware that aside from their interests as stockholders of Newfield, Newfield�s directors
and executive officers have interests in the merger that may be different from, or in addition to, the interests of
Newfield stockholders generally. The Newfield board was aware of and considered these potential interests, among
other matters, in evaluating and negotiating the merger agreement and the transactions contemplated therein, in
approving the merger and in recommending the approval of the merger agreement proposal, the non-binding
compensation advisory proposal and the Newfield adjournment proposal. See �The Merger�Background of the Merger�
and �The Merger�Recommendation of the Newfield Board and Reasons for the Merger� beginning on page 77. Newfield
stockholders should take these interests into account in deciding whether to vote �FOR� the merger agreement proposal
and the other proposals. These interests are described in more detail below, and certain of them are quantified in the
narrative and the tables below. For the purposes of the plans and agreements described herein, to the extent applicable,
the completion of the merger will constitute a change of control, change in control or term of similar meaning.

Board of Directors and Management of Encana Following Completion of the Merger (see page 122)

In connection with the merger, Encana and Newfield have agreed that two (2) members of the Newfield board (the
�Newfield Designees�), to be mutually agreed by Encana and Newfield, will be appointed to the Encana board
immediately after the effective time of the merger. Additionally, from the closing of the merger until immediately
following the first annual meeting of Encana shareholders that occurs after the closing of the merger, Encana shall
take necessary action to cause the Newfield Designees, or individuals designated by the Newfield Designees, to be
appointed to the Encana board as more fully described in the merger agreement; provided, however, that the Newfield
Designees must be reasonably acceptable to the nominating and corporate governance committee of the Encana board
and the Encana board, as a whole. Encana and Newfield expect that the Newfield Designees will be Steven W. Nance
and Thomas G. Ricks.

Upon completion of the merger, the current directors and executive officers of Encana are expected to continue in
their current positions, other than as may be publicly announced by Encana in the normal course.

No Dissenters� or Appraisal Rights (see page 60)

No dissenters� or appraisal rights will be available with respect to the merger.

Material U.S. Federal Income Tax Consequences of the Merger (see page 122)

The exchange of Newfield common stock for Encana common shares pursuant to the merger will be a taxable
transaction for U.S. federal income tax purposes and may also be taxable under state and local and other tax laws. In
general, a U.S. holder of Newfield common stock that receives Encana common shares in connection with the merger
will recognize gain or loss equal to the difference, if any, between (1) the fair market value of the Encana common
shares received and (2) such U.S. holder�s adjusted tax basis in its shares of Newfield common stock exchanged. The
deductibility of loss, if any, of a U.S. holder of Newfield common stock as a result of the merger may be subject to
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the Merger.� You are urged to consult your tax advisors regarding the U.S. federal income tax consequences of the
merger to you in your particular circumstances, as well as tax consequences arising under the laws of any state, local
or foreign taxing jurisdiction.

Accounting Treatment (see page 133)

Encana prepares its financial statements in accordance with generally accepted accounting principles in the United
States (�GAAP�). The merger will be accounted for using the acquisition method of accounting with Encana being
considered the acquirer of Newfield for accounting purposes. This means that Encana will record all assets acquired
and liabilities assumed from Newfield at their acquisition date fair values at the effective date of the merger. Any
excess of the consideration transferred over the fair value amounts of the identifiable assets acquired net of liabilities
assumed is recorded as goodwill. Goodwill is assessed for impairment at least annually.

Regulatory Approvals Required to Complete the Merger (see page 134)

The completion of the merger is subject to antitrust review in the United States. Under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the �HSR Act�), and the rules promulgated thereunder, the merger
cannot be completed until the parties to the merger agreement have given notification and furnished information to the
Federal Trade Commission (the �FTC�) and the United States Department of Justice (the �DOJ�), and until the applicable
waiting period has expired or has been terminated.

On November 15, 2018, Encana and Newfield each filed a premerger notification and report form under the HSR Act
and on November 21, 2018, the FTC granted early termination under the HSR Act.

In connection with the share issuance proposal, Encana has filed a registration statement with the SEC under the
Exchange Act that must be declared effective by the SEC.

In addition, the completion of the merger is subject to approval for listing of the Encana common shares issued in the
merger on the NYSE, subject to official notice of issuance, and the TSX, subject to satisfaction of customary listing
conditions of the TSX.

Treatment of Newfield Equity Awards in the Merger (see page 134)

Pursuant to the merger agreement, the following will occur at the effective time:

Restricted Stock Awards: All outstanding Newfield restricted stock awards will be cancelled and each holder of
Newfield restricted stock will be entitled to receive, on a fully vested basis, for each share of restricted stock subject to
any such award, the merger consideration.

Time-Based Restricted Stock Units with a Cash Settlement Feature: All outstanding Newfield time-based restricted
stock units with a cash settlement feature will be cancelled and each holder of such restricted stock units will be
entitled to receive, on a fully vested basis, for each such restricted stock unit, a cash payment of equivalent value to
the merger consideration, based on the volume weighted averages of the trading price of Encana common shares on
each of the five consecutive trading days ending on the trading day that is three trading days prior to the effective time
of the merger.

Time-Based Restricted Stock Units with a Stock Settlement Feature: All outstanding Newfield time-based restricted
stock units with a stock settlement feature will be cancelled and each holder of such restricted stock units will be
entitled to receive, on a fully vested basis, for each such restricted stock unit, the merger consideration.
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performance-based vesting conditions applicable to such Newfield performance-based restricted stock units deemed
achieved based on the determination of the Newfield compensation committee, not to exceed 200% per Newfield
performance-based restricted stock unit.

Notional Stock: Any shares of Newfield notional stock held in connection with Newfield�s Nonqualified Deferred
Compensation Plan will convert into the right to receive a cash payment of equivalent value to the merger
consideration, based on the volume weighted averages of the trading price of Encana common shares on each of the
five consecutive trading days ending on the trading day that is three trading days prior to the effective time of the
merger.

For additional information regarding the treatment of Newfield equity awards, see the section entitled �The
Merger�Treatment of Newfield Equity Awards in the Merger� beginning on page 134.

Listing of Encana Common Shares; Delisting and Deregistration of Newfield Common Stock (see page 135)

It is a condition to the consummation of the merger that the Encana common shares to be issued to Newfield
stockholders in connection with the merger be authorized for listing on the NYSE, subject to official notice of
issuance, and the TSX, subject to satisfaction of customary listing conditions of the TSX. Shares of Newfield common
stock currently trade on the NYSE under the stock symbol �NFX.� When the merger is completed, the Newfield
common stock currently listed on the NYSE will cease to be traded on the NYSE and will be deregistered under the
Exchange Act. This will make certain provisions of the Exchange Act, such as the requirement of furnishing a proxy
or information statement in connection with stockholder meetings, no longer applicable to Newfield.

No Solicitation of Alternative Proposals (see page 145)

The merger agreement precludes Encana and Newfield from soliciting, initiating or knowingly encouraging or
facilitating (including by way of providing information or taking any other action) or continuing discussions or
negotiations with any person with respect to any proposal for a competing transaction, including the acquisition of a
significant interest in Encana�s or Newfield�s capital stock or assets. However, if prior to the receipt of the requisite
Encana shareholder approval or Newfield stockholder approval, as applicable, Encana or Newfield receives an
unsolicited bona fide written acquisition proposal from a third party for a competing transaction that did not result
from a knowing and intentional breach of the non-solicitation obligations set forth in the merger agreement and that
the Encana board or the Newfield board, as applicable, among other things, determines in good faith (after
consultation with its outside legal and financial advisors) constitutes or would reasonably be expected to result in a
proposal that is superior to the merger, then Encana or Newfield, as applicable, may furnish non-public information to
and enter into discussions with, and only with, that third party and its representatives about such competing
transaction.

For a more detailed discussion on Encana and Newfield and the ability of their boards of directors to consider other
proposals, see the section entitled �The Merger Agreement�No Solicitation of Alternative Proposals.�

Conditions to Completion of the Merger (see page 151)

The obligations of Encana and Newfield to consummate the merger are subject to the satisfaction or waiver (to the
extent permissible under applicable laws) of the following mutual conditions:

� approval of the merger agreement proposal by Newfield stockholders and approval of the share issuance
proposal by Encana shareholders;
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� absence of any judgment, settlement, order, decision, writ, injunction, decree, stipulation or legal or
arbitration award of, or promulgated or issued by, any governmental entity (whether temporary, preliminary
or permanent) or law, in each case, that is in effect as of immediately prior to the effective time, and has the
effect of restraining, enjoining or otherwise prohibiting the consummation of the merger;

� any waiting period (and extensions thereof) applicable to the merger under the HSR Act shall have been
terminated or expired;

� the registration statement on Form S-4 filed by Encana in connection with the share issuance shall have been
declared effective under the Securities Act and shall not be the subject of any stop order or proceeding
seeking a stop order; and

� Encana common shares issued in the merger having been approved for listing on the NYSE, subject to
official notice of issuance, and the TSX, subject to satisfaction of customary listing conditions of the TSX.

The obligation of Newfield to effect the merger is also subject to the satisfaction or waiver by Newfield of the
following additional conditions:

� the accuracy of the representations and warranties of Encana and Merger Sub set forth in the merger
agreement, subject to the materiality standards set forth in the merger agreement, as of the date of the merger
agreement and as of the closing date of the merger (except to the extent such representations and warranties
are expressly made as of a specific date, in which case such representations and warranties will be true and
correct as of such specific date only), and Newfield�s receipt of an officer�s certificate from Encana to such
effect; and

� performance of, or compliance with, in all material respects all obligations, covenants and agreements
required to be performed or complied with under the merger agreement by Encana and Merger Sub at or
prior to the effective time and Newfield�s receipt of an officer�s certificate from Encana to such effect.

The obligations of Encana and Merger Sub to effect the merger are also subject to the satisfaction or waiver by Encana
of the following additional conditions:

� the accuracy of the representations and warranties of Newfield set forth in the merger agreement, subject to
the materiality standards set forth in the merger agreement, as of the date of the merger agreement and as of
the closing date of the merger (except to the extent such representations and warranties are expressly made
as of a specific date, in which case such representations and warranties will be true and correct as of such
specific date only), and Encana�s receipt of an officer�s certificate from Newfield to such effect; and

� performance of, or compliance with, in all material respects all obligations, covenants and agreements
required to be performed or complied with under the merger agreement by Newfield at or prior to the
effective time and Encana�s receipt of an officer�s certificate from Newfield to such effect.

As further discussed under the section entitled �Risk Factors,� neither Encana nor Newfield can be certain when, or if,
the conditions to the merger will be satisfied or waived, or that the merger will be completed.
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after approval of the merger agreement proposal by Newfield stockholders and approval of the share issuance proposal
by Encana shareholders.
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In addition, either Encana or Newfield may terminate the merger agreement if:

� (i) prior to the consummation of the merger, the terminating party is not then in material breach of any of its
representations, warranties, covenants or agreements under the merger agreement, (ii) any of the
representations and warranties of the non-terminating party shall have become inaccurate as of a date
subsequent to the date of the merger agreement (as if made on such subsequent date) or the non-terminating
party shall have breached, failed to perform or violated its respective covenants or agreements, in each case
such that a condition to effect the merger would not be satisfied, and (iii) in the case of clause (ii), such
breach, failure to perform, violation or inaccuracy is not capable of being cured by June 30, 2019 (the
�outside date�) or, if capable of being cured by the outside date, is not cured by the non-terminating party,
before the earlier of (x) the business day immediately prior to the outside date and (y) the 30th calendar day
following receipt of written notice from the terminating party of such breach, failure to perform, violation or
inaccuracy;

� the consummation of the merger has not occurred on or before the outside date; provided that the right to
terminate shall not be available to any party whose material breach of any provision of the merger agreement
has been the cause of, or resulted in, the failure of the consummation of the merger to occur on or before the
outside date;

� after the final adjournment or postponement of the Encana special meeting or the Newfield special meeting,
if the required Encana shareholder or Newfield stockholder approval, as applicable, has not been obtained; or

� a governmental entity of competent jurisdiction with a material connection to any party, its subsidiaries or its
respective assets has issued a final, non-appealable order permanently restraining, enjoining or otherwise
prohibiting the consummation of the transactions contemplated by the merger agreement, including the
merger; provided that the right to terminate the merger agreement shall not be available to any party whose
failure to comply with certain obligations with respect to such order under the merger agreement or whose
material breach of the merger agreement has been the cause of or resulted in, the issuance of such final,
non-appealable order.

In addition, the merger agreement may be terminated under the following circumstances:

� by Encana, prior to the time the Newfield stockholder approval is obtained, if (i) the Newfield board has
effected a change of recommendation (provided that Encana is only entitled to terminate the merger
agreement for ten (10) business days following the date a change of recommendation occurs) or
(ii) Newfield has violated or breached (or is deemed pursuant to the terms thereof, to have violated or
breached) in any material respect any of its non-solicitation obligations;

� by Newfield, prior to the time the Encana shareholder approval is obtained, if (i) the Encana board has
effected a change of recommendation (provided that Newfield is only entitled to terminate the merger
agreement for ten (10) business days following the date a change of recommendation occurs) or (ii) Encana
has violated or breached (or is deemed pursuant to the terms thereof, to have violated or breached) in any
material respect any non-solicitation obligation;

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

67



� by Newfield, prior to the time the Newfield stockholder approval is obtained, in order to effect a change of
recommendation and substantially concurrently enter into an acquisition agreement providing for a superior
proposal that did not result from a material breach of its non-solicitation obligations; provided that
(i) Newfield has complied with certain provisions of its non-solicitation obligations and (ii) immediately
prior to or substantially concurrently with (and as a condition to) the termination, Newfield pays to Encana
the applicable termination fee; or

� by Encana, prior to the time the Encana shareholder approval is obtained, in order to effect a change of
recommendation and substantially concurrently enter into an acquisition agreement providing for a

22

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

68



superior proposal that did not result from a material breach of its non-solicitation obligations; provided that
(i) Encana has complied with certain provisions of its non-solicitation obligations and (ii) immediately prior
to or substantially concurrently with (and as a condition to) the termination, Encana pays to Newfield the
applicable termination fee.

Expenses and Termination Fees Relating to the Termination of the Merger Agreement (see page 153)

Termination Fees Payable by Encana

The merger agreement requires Encana to pay Newfield a termination fee of $300 million if:

� (i) Encana terminates the merger agreement because the effective time has not occurred by the outside date
at a time when Newfield would be permitted to terminate the merger agreement or (ii) Newfield terminates
the merger agreement, in each case because Encana has violated or breached (or is deemed pursuant to the
terms thereof, to have violated or breached) in any material respect its non-solicitation obligations under the
merger agreement and (A) at any time on or after the date of the merger agreement and prior to such
termination an acquisition proposal shall have been made to the Encana board or Encana or publicly
announced or publicly known and, in either case, not withdrawn at the time of the Encana shareholders
meeting, and (B) within twelve (12) months after the date of such termination, Encana enters into a
definitive agreement providing for an acquisition proposal or any acquisition proposal is consummated;

� Newfield terminates the merger agreement due to a change of recommendation by Encana;

� Encana terminates the merger agreement due to a superior proposal for Encana; or

� either party terminates the merger agreement after the final adjournment or postponement of the Encana
special meeting following a change of recommendation by Encana and Encana shareholder approval has not
been obtained.

In no event shall Encana be required to pay the termination fee on more than one occasion.

Termination Fees Payable by Newfield

The merger agreement requires Newfield to pay Encana a termination fee of $150 million if:

� (i) Newfield terminates the merger agreement because the effective time has not occurred by the outside date
at a time when Encana would be permitted to terminate the merger agreement or (ii) Encana terminates the
merger agreement, in each case because Newfield has violated or breached (or is deemed pursuant to the
terms thereof, to have violated or breached) in any material respect its non-solicitation obligations under the
merger agreement and (A) at any time on or after the date of the merger agreement and prior to such
termination an acquisition proposal shall have been made to the Newfield board or Newfield or publicly
announced or publicly known and, in either case, not withdrawn at the time of the Newfield stockholders
meeting, and (B) within twelve (12) months after the date of such termination, (x) Newfield enters into a
definitive agreement providing for an acquisition proposal or (y) any acquisition proposal is consummated;
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� Encana terminates the merger agreement due to a change of recommendation by Newfield;

� Newfield terminates the merger agreement due to a superior proposal for Newfield; and

� either party terminates the merger agreement after the final adjournment or postponement of the Newfield
special meeting following a change of recommendation by Newfield and Newfield stockholder approval has
not been obtained.

In no event shall Newfield be required to pay the termination fee on more than one occasion.
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Expenses

In addition, unless otherwise entitled to a termination fee, either Encana or Newfield will be obligated to pay the other
party an expense reimbursement fee of $50 million in connection with a termination under certain circumstances
related to the failure to obtain Newfield stockholder approval or Encana shareholder approval, as applicable, or to
achieve certain conditions to consummate the merger. In no event will either party be required to pay an expense
reimbursement fee on more than one occasion.

If either party pays a termination fee, then such party will not be required to also pay an expense reimbursement fee.
Further, any payment of an expense reimbursement fee may be deducted from any subsequent payment of a
termination fee.

Specific Performance (see page 155)

In addition to any other remedy that may be available to each party, including monetary damages, prior to the valid
termination of the merger agreement, each of the parties will be entitled to an injunction or injunctions, or any other
appropriate form of specific performance or equitable relief, to prevent or remedy any breaches or threatened breaches
of the merger agreement by any other party and to enforce specifically its terms and provisions.

Completion of the Merger (see page 137)

The merger is expected to be completed in the first quarter of 2019. However, neither Encana nor Newfield can
predict the actual date on which the merger will be completed, nor can the parties ensure that the merger will be
completed, because completion is subject to conditions beyond each party�s control.

Comparison of Rights of Encana Shareholders and Newfield Stockholders (see page 167)

Newfield stockholders receiving Encana common shares in connection with the merger will have different rights once
they become shareholders of Encana due to differences between laws of Canada and the State of Delaware and the
governing corporate documents of Encana and Newfield. These differences are described in more detail under
�Comparison of Rights of Encana Shareholders and Newfield Stockholders.�

Risk Factors (see page 39)

Before voting at the Newfield special meeting or the Encana special meeting, you should carefully consider all of the
information contained in or incorporated by reference into this joint proxy statement/prospectus, including the specific
factors under the heading �Risk Factors.�
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF ENCANA

The following table sets forth selected historical consolidated financial data that has been derived from Encana�s
audited consolidated financial statements as of and for the years ended December 31, 2017, 2016, 2015, 2014 and
2013, as well as from Encana�s unaudited consolidated financial statements as of and for the nine months ended
September 30, 2018 and 2017, and the related notes thereto. This disclosure does not include the effects of the merger.
The information set forth below is only a summary and is not necessarily indicative of the results of future operations
of Encana or the combined company, and the following information should be read in conjunction with, and is
qualified in its entirety by, Encana�s consolidated financial statements, the related notes thereto and �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� contained in Encana�s Annual Report on
Form 10-K for the year ended December 31, 2017 and Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2018, each of which are incorporated by reference into this joint proxy statement/prospectus. The
selected statement of earnings data for the years ended December 31, 2014 and 2013 and selected balance sheet data
as of December 31, 2015, 2014 and 2013 have been derived from Encana�s audited consolidated financial statements
for such years, which have not been included or incorporated by reference into this joint proxy statement/prospectus.
The selected balance sheet data as of September 30, 2017 has been derived from Encana�s unaudited consolidated
financial statements as of September 30, 2017, which have not been included or incorporated by reference into this
joint proxy statement/prospectus. For more information, see �Where You Can Find More Information� beginning on
page 196.

Nine Months
Ended

September 30
Year Ended
December 31

($ millions, unless otherwise specified) 2018 2017 2017 2016 2015 2014 2013
Statement of Earnings Data
Revenues 4,025 2,751 4,443 2,918 4,422 8,019 5,858
Impairments �  �  �  1,396 6,473 �  21
Operating Income (Loss) 340 806 1,068 (1,881) (6,301) 2,331 870
Gain (Loss) on Divestitures, Net 4 405 404 390 14 3,426 7
Net Earnings (Loss) Attributable to
Common Shareholders 39 1,056 827 (944) (5,165) 3,392 236
Per Share Data
Net Earnings (Loss) per Common Share
Basic & Diluted 0.04 1.09 0.85 (1.07) (6.28) 4.58 0.32
Dividends Declared per Common Share 0.045 0.045 0.06 0.06 0.28 0.28 0.67
Weighted Average Common Shares
Outstanding Basic & Diluted (millions) 962.2 973.1 973.1 882.6 822.1 741.0 737.7
Balance Sheet Data
Cash and Cash Equivalents 615 889 719 834 271 338 2,566
Total Assets 15,318 15,164 15,267 14,653 15,614 24,492 17,599
Capital Lease Obligations and The Bow
Office Building 1,526 1,669 1,639 1,570 1,591 1,959 2,175
Long-Term Debt, Including Current
Portion 4,198 4,197 4,197 4,198 5,333 7,301 7,078
Total Shareholders� Equity 6,494 6,965 6,728 6,126 6,167 9,685 5,147
Statement of Cash Flow Data
Cash From (Used In) Operating Activities 1,741 681 1,050 625 1,681 2,667 2,289
Non-GAAP Cash Flow (1) 1,575 899 1,343 838 1,430 2,934 2,581

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form DEFM14A

72



Capital Expenditures 1,626 1,287 1,796 1,132 2,232 2,526 2,712
Net Acquisitions & (Divestitures) (72) (660) (682) (1,052) (1,838) (1,329) (521) 
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(1) Non-GAAP Cash Flow is a non-GAAP measure and has no standardized meaning under GAAP. It is used by
Encana�s management and investors to help assist in measuring Encana�s ability to finance capital programs and
meet financial obligations. It is not intended to replace Cash From (Used In) Operating Activities as a measure.
For the definition of Non-GAAP Cash Flow and a reconciliation of Non-GAAP Cash Flow to Cash Flow From
(Used In) Operating Activities see ��Non-GAAP Financial Measures� below.

Non-GAAP Financial Measures

Non-GAAP Cash Flow is a non-GAAP measure defined as cash from (used in) operating activities excluding net
change in other assets and liabilities, net change in non-cash working capital and current tax on sale of assets.

Encana�s management believes this measure is useful to Encana and its investors as a measure of operating and
financial performance across periods and against other companies in the industry, and is an indication of Encana�s
ability to generate cash to finance capital programs, to service debt and to meet other financial obligations. This
measure is used, along with other measures, in the calculation of certain performance targets for Encana�s management
and employees.

Encana has included a reconciliation of Non-GAAP Cash Flow to Cash Flow From (Used In) Operating Activities, the
most directly comparable GAAP financial measure, below for the periods indicated:

Nine Months
Ended

September 30
Year Ended
December 31

($ millions) 2018 2017 2017 2016 2015 2014 2013
Cash From (Used in) Operating Activities 1,741 681 1,050 625 1,681 2,667 2,289
(Add back) deduct:
Net change in other assets and liabilities (33) (27) (40) (26) (11) (43) (80) 
Net change in non-cash working capital 199 (191) (253) (187) 262 (9) (179) 
Current tax on sale of assets �  �  �  �  �  (215) (33) 

Non-GAAP Cash Flow 1,575 899 1,343 838 1,430 2,934 2,581
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF NEWFIELD

The following table sets forth selected historical consolidated financial data from Newfield�s audited consolidated
financial statements as of and for the years ended December 31, 2017, 2016, 2015, 2014 and 2013, as well as from
Newfield�s unaudited consolidated financial statements as of and for the nine months ended September 30, 2018 and
2017, and the related notes thereto. This disclosure does not include the effects of the merger. The information set
forth below is only a summary and is not necessarily indicative of the results of future operations of Newfield or the
combined company, and the following information should be read in conjunction with, and is qualified in its entirety
by, Newfield�s consolidated financial statements, the related notes thereto and �Management�s Discussion and Analysis
of Financial Condition and Results of Operations� contained in Newfield�s Annual Report on Form 10-K for the year
ended December 31, 2017 and Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2018,
each of which are incorporated by reference into this joint proxy statement/prospectus. The selected statement of
operations data for the years ended December 31, 2014 and 2013 and selected balance sheet data as of December 31,
2015, 2014 and 2013 have been derived from Newfield�s audited consolidated financial statements for such years,
which have not been included or incorporated by reference into this joint proxy statement/prospectus. The selected
balance sheet data as of September 30, 2017 has been derived from Newfield�s unaudited consolidated financial
statements as of September 30, 2017, which have not been included or incorporated by reference into this joint proxy
statement/prospectus. For more information, see �Where You Can Find More Information� beginning on page 196.

Nine Months
Ended

September 30
Year Ended
December 31

($ millions, except per share data) 2018 2017 2017 2016 2015 2014 2013
Results of Operations
Oil, gas and NGL revenues(1) 1,965 1,257 1,767 1,472 1,557 2,288 1,857
Income (loss) from continuing operations 429 332 427 (1,230) (3,362) 650 73
Net income (loss) 429 332 427 (1,230) (3,362) 900 147
Earnings (loss) per share
Diluted
Income (loss) from continuing operations 2.14 1.66 2.13 (6.36) (21.18) 4.71 0.39
Earnings (loss) per share 2.14 1.66 2.13 (6.36) (21.18) 6.52 0.94
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