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ITEM 5. OTHER EVENTS

On January 16, 2004, we filed a Form 10-K/A containing our 2001 and 2000 financial statements, which KPMG has re-audited.  Arthur
Andersen previously audited these financial statements.  In May 2002, we discontinued our use of Arthur Andersen and engaged KPMG to audit
our financial statements for 2002.  Our 2002 financial statements, audited by KPMG, were filed with our 2002 Form 10-K on March 11, 2003
and did not require re-audit.

We engaged KPMG to re-audit our 2001 and 2000 financial statements in connection with the January 1, 2003 adoption of Emerging Issues
Task Force EITF 02-03 �Recognition and Reporting of Gains and Losses on Energy Trading Contracts� (�EITF 02-03�) and as a result of our
reporting discontinued operations for the sale of oil and gas properties during 2003.

In the Form 10-K/A filed January 16, 2004, we filed the re-audited 2001 and 2000 financial statements to reflect the consolidation of $125
million of Series A-2 Notes of AMCCO, as our 2002 financial statements, filed in March 2003, already reflected. (Through AMCCO we own 45
percent of an entity, AMPCO, that owns and operates a methanol plant in Equatorial Guinea.) This restatement did not impact our net
income, earnings per share, shareholders� equity, or other comprehensive income for 2001 or 2000. The net impact of
the restatement adjustment on our financial statements was an increase in investment in unconsolidated subsidiary and
long-term debt by approximately $125 million each as of December 31, 2001; an increase in income from investment
in unconsolidated subsidiary and interest expense by approximately $12 million each for each of the years ended
December 31, 2001 and 2000; and a decrease in net cash provided by operating activities and net cash used in
investing activities by approximately $12 million each for each of the years ended December 31, 2001 and 2000.

With this Form 8-K, we are filing our 2002 financial statements which have been reclassified in connection with the January 1, 2003 adoption of
Emerging Issues Task Force EITF 02-03 �Recognition and Reporting of Gains and Losses on Energy Trading Contracts� (�EITF 02-03�) and as a
result of our reporting discontinued operations for the sale of oil and gas properties during 2003. The adoption of EITF 02-03 resulted in a
decrease in revenues and a decrease in operating expenses of $650 million, $656 million and $528 million for the years ended December 31,
2002, 2001 and 2000, respectively. The result of our reporting discontinued operations for the sale of oil and gas properties was a decrease in
income from continuing operations and an increase in income from discontinued operations of $7 million, $46 million, and $55 million for the
years ended December 31, 2002, 2001, and 2000, respectively. These reclassifications do not impact our net income or earnings per share for
2002, 2001 or 2000.

Each item of the financial statements and disclosures that is affected by the reclassifications has been amended. Generally, no attempt has been
made in this Form 8-K to modify or update other disclosures as presented in the 2002 Form 10-K except as required to reflect the effects of the
reclassifications. However, subsequent events have been reported in a separate section of the Management�s Discussion and Analysis, entitled
�Subsequent Events�, and in �Note 14 � Subsequent Events�, in the notes to the consolidated financial statements.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.
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(c) Exhibits. The following exhibits are furnished as part of this current Report on Form 8-K:

12.1 Computation of ratio of earnings to fixed charges.

23.1 Consent of independent auditors.

99.1 Financial Statements for the years ended December 31, 2002, 2001 and 2000.

99.2
Management�s Discussion and Analysis of Financial Condition and Results of
Operations.

99.3 Selected Financial Data.
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SIGNATURE

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

NOBLE ENERGY, INC.

Date: January 16, 2004 By: /s/ James L. McElvany
James L. McElvany
Senior Vice President, Chief Financial Officer
and Treasurer
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INDEX TO EXHIBITS

Exhibit
Number Exhibit

12.1 Computation of ratio of earnings to fixed charges.

23.1 Consent of independent auditors.

99.1 Financial Statements for the years ended December 31, 2002, 2001 and 2000.

99.2 Management�s Discussion and Analysis of Financial Condition and Results of Operations.

99.3 Selected Financial Data.
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