FIFTH shall apply to, or have any effect on, the liability or alleged liability of any
director of the Corporation for or with respect to any facts or omissions of such
director occurring prior to such amendment or repeal. If the DGCL is amended to
authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the DGCL, as so amended.

(5)  In addition to the powers and authority hereinbefore or by statute
expressly conferred upon them, the directors are hereby empowered to exercise all
such powers and do all such acts and things as may be exercised or done by the
Corporation, subject, nevertheless, to the provisions of the DGCL, this Restated
Certificate of Incorporation, and any By-Laws adopted by the stockholders;
provided, however, that no By-Laws hereafter adopted by the stockholders shall
invalidate any prior act of the directors which would have been valid if such By-
Laws had not been adopted.

.SIXTH. Meetings of stockholders may be held within or without the State of
Delaware, as the By-Laws may provide. The books of the Corporation may be kept (subject to
any provision contained in the DGCL) outside the State of Delaware at such place or places as
may be designated from time to time by the Board of Directors or in the By-Laws of the
Corporation.

SEVENTH. The Corporation reserves the right to amend, alter, change, or
repeal any provisions herein contained, in the manner now or later prescribed by statute. All
rights, powers, privileges, and discretionary authority granted or conferred upon stockholders or
directors are granted subject to this reservation.

EIGHTH. This Restated Certificate of Incorporation of Devon SFS Operating,
Inc. has been duly adopted in accordance with the provisions. of Sections 242 and 245 of the
DGCL.
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