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CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Each Class ol Offering Price Aggregate Registration
Securities Offerec Amount Registerec Per Unit Offering Price Fee®
2.400% Senior Notes due 20 $ 500,000,00 99.77% $ 498,850,00 $ 57,916.4
4.000% Senior Notes due 20 $ 500,000,00 99.30% $ 496,535,00 $ 57,647.7.
5.600% Senior Notes due 20 $ 1,250,000,00 99.681% $ 1,246,025,00 $144,663.5
Total $260,227.7

(1) Calculated in accordance with Rule 457(r) underSbeurities Act of 1933, as amended. Ti@sltulation of Registratic
Fee” table shall be deemed to update the “Calauiaf Registration Fee” table in the registrantégRtration Statement
on Form -3 (File No. 33:-156025).

PROSPECTUS SUPPLEMENT dated July 5, 2011
(To Prospectus dated July 5, 2011)

$2,250,000,000

devon
Devon Energy Corporation

$500,000,000 2.40% Senior Notes due 2016
$500,000,000 4.00% Senior Notes due 2021
$1,250,000,000 5.60% Senior Notes due 2041

We are offering $500,000,000 aggregate principadamof our 2.40% senior notes due July 15, 20560$€00,000
aggregate principal amount of our 4.00% seniorsndtee July 15, 2021 and $1,250,000,000 aggregmteigal amount of
our 5.60% senior notes due July 15, 2041. We @yl interest on the notes semi-annually in arreardamuary 15 and
July 15 of each year, beginning January 15, 2012 nvdy redeem any series of notes in whole or ihgtamy time at the
redemption prices set forth under “Descriptionted Notes — Optional Redemptiorihe notes will be our general unsect
obligations and will rank equally in right of paymevith all our existing and future unsecured andubordinated debt.

We do not intend to list the notes on any securitiechange.

Investing in the notes involves risks. You shouldazefully read the entire accompanying prospectus ahthis
prospectus supplement, including the section entét “Risk Factors” beginning on page S-1 of this prepectus
supplement and in our Annual Report on Form 10-K fo the year ended December 31, 2010.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved
of these notes or determined if this prospectus spfement and the accompanying prospectus are truthiwor complete.
Any representation to the contrary is a criminal ofense.

Per 2016 Per 2021 Per 2041
Note Total Note Total Note Total
Price to public(1, 99.77(% $498,850,00 99.30'% $496,535,00 99.68:% $1,246,025,00
Underwriting discoun 6% $ 3,000,001 .6E%$ 3,250,000 .875% $ 10,937,50

Proceeds, before expenses, to u 99.17(% $495,850,00 98.651% $493,285,00 98.807% $1,235,087,50
(1) Plus accrued interest, if any, from July 12, 2(

We expect that the notes will be delivered to inmeson or about July 12, 2011 in book-entry fomtydhrough the
facilities of The Depository Trust Company andgsticipants, including Clearstream Bankisgciété anonymgand
Euroclear Bank S.A./N.V.

Joint Book-Running Managers

Goldman, Sachs & Co Morgan Stanley UBS Investment Ban}



Barclays Capital Credit Suisse RBC Capital Markets RBS

Senior Co-Managers
BofA Merrill Lynch Citi J.P. Morgan
Co-Managers

BMO Capital Markets Mitsubishi UFJ Securities Scotia Capita
SOCIETE GENERALE US Bancorp Wells Fargo Securitie:




No person is authorized to give any informatioicomake any representations other than those cattair
incorporated by reference in this prospectus supgte or the accompanying prospectus or in anyvimitang
prospectus filed with the Securities and Exchange@ission and, if given or made, such information o
representations must not be relied upon as haweg buthorized. We take no responsibility for, eaua provide no
assurance as to the reliability of, any other imfation that others may give you.

This prospectus supplement and the accompanyirgpectus do not constitute an offer to sell or thiisation
of an offer to buy any securities other than treusges described in this prospectus supplemeanaffer to sell o
the solicitation of an offer to buy those secusitie any circumstances in which such offer or s$talfion is unlawful
Neither the delivery of this prospectus supplenagrihe accompanying prospectus, nor any sale mackeihder an
thereunder shall, under any circumstances, cregtingplication that there has been no change iraffars of
Devon since the date hereof or that the informatimmtained or incorporated by reference hereierein is correc
as of any time subsequent to the date of suchn&ton.

For purposes of this prospectus supplement anddt@mpanying prospectus, unless the context otherwi
indicates, references to “us,” “we,” “our,” “oursghd “Devon” refer to Devon Energy Corporation ésd
subsidiaries.
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DEVON ENERGY CORPORATION

Devon is an independent energy company engageépirnm exploration, development and production of
natural gas and oil. Our operations are concemtiatgarious North American onshore areas in thaddrStates
and Canada. We also have offshore operations h@atkngola that are currently in the process ahpalivested.
To complement our upstream oil and gas operatioMorth America, we have a large marketing and tredsn
operation. With these operations, we market gaslecoil and natural gas liquids (“NGLs”"). We alsmstruct and
operate pipelines, storage and treating facildied natural gas processing plants. These midstizailities are use
to transport oil, gas, and NGLs and to processrabgias.

We recently confirmed our estimated 2011 combiriedyas and NGL production of 236 to 240 MMBoe and
announced that we increased our estimate for olit 80 and gas development and exploration capitpenditures
to be between $5.5 billion and $5.9 billion. Please “Risk Factors” below and “Forward-Looking Esites”unde!
Item 7 of our Annual Report on Form 10-K for theyended December 31, 2010 for a further discugsidimese
calculations and limitations of these estimates.

Our principal and administrative offices are lock& 20 North Broadway, Oklahoma City, Oklahoma
73102-8260. Our telephone number at that locaiqd05) 235-3611.

RISK FACTORS

An investment in the notes is subject to risk. Befgou decide to invest in the notes, you shouldfally
consider the specific factors discussed below,ttegavith all the other information contained istprospectus
supplement, the accompanying prospectus as wilkeadocuments incorporated by reference hereihesein. For
further discussion of the risks, uncertainties asslimptions relating to our business, please sesigbussion under
the captions “Risk Factors” and “Information RegagdForward-Looking Statements” included in our Aah
Report on Form 10-K for the year ended DecembePB10, as updated by annual, quarterly and otlparte and
documents that we file with the SEC, which are ipooated by reference in this prospectus suppleiaththe
accompanying prospectus.

The notes do not restrict our ability to incur additional debt or prohibit us from taking other actions that could
negatively impact holders of the notes.

We are not restricted under the terms of the nmtélse indenture governing the notes from incuradditional
debt and other obligations, including debt and othigations that rank equal in right of paymerithvihe notes.
Although the indenture limits our ability to isssecured debt without also securing the notes andrisolidate witl
or merge into, or convey or otherwise transfereaise our properties and assets substantially estaety to, any
person, these limitations are subject to a numbereeptions. See “Description of Debt SecuritiesGevenantsin
the accompanying prospectus.

Our ability to service our debt, including the notes, will be dependent upon the earnings of our subsidiaries and
the distribution of those earnings to us. The notes are effectively subordinated to any existing and future debt of
our subsidiaries.

The notes are obligations exclusively of Devon ggeZorporation. Our operations are conducted almost
entirely through our subsidiaries. Accordingly, @ash flow and our consequent ability to servicedmbt,
including the notes, are dependent upon the essrihgur subsidiaries and the distribution of theamings to us,
whether by dividends, loans or otherwise. The payroédividends and the making of loans and advatneeis and
our right to receive assets of any of our subsiesanpon their liquidation or reorganization, ahd tonsequent rig
of the holders of the notes to participate in thassets, will be effectively subordinated to theérok of that
subsidiary’s creditors, including trade credit@scept to the extent that we are recognized asditor of such
subsidiary, in which case our claims would stillsubordinate to any liens on the assets of sucidiaby and any
indebtedness of such subsidiary senior to our@fAdarch 31, 2011, we had total consolidated indébéss with a
carrying value of approximately $6.8 billion, noofewhich was secured. This total includes indebésdrof our
subsidiaries of approximately $3.4 billion, exclglintercompany debt and trade payables.
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At certain times we may redeem all or a portion of the notes at our option at a redemption price equal to 100% of
the principal amount of such notes, plus accrued and unpaid interest to, but not including, the redemption date,
which may adver sely affect your return.

As described under “Description of the Notes — @&l Redemption,” at certain times we have thetitigh
redeem the notes of any series in whole or in padur option at a redemption price equal to 1@@%e principal
amount of such notes, plus accrued and unpaidssités, but not including, the redemption date.és choose to
exercise this redemption right when prevailing iest rates are relatively low. As a result, youegahy will not be
able to reinvest the redemption proceeds in a coabp@security at an effective interest rate ab higthat of the
notes.

An active trading market for the notes may not develop.

The notes of each series are a new issue of sesusiith no established trading market, and weatdmtend tc
list them on any securities exchange or automatetatjon system. As a result, an active tradingketgfor the
notes may not develop, or if one does developal not be sustained. If an active trading marki&t fa develop or
cannot be sustained, you may not be able to ngsetlnotes at their fair market value or at all.

USE OF PROCEEDS

The net proceeds of this offering, after discoamd expenses, are estimated to be approximately
$2,220,722,500. We intend to use the net proceedspay our $1.75 billion aggregate principal aniain
6.875% senior notes due 2011 upon maturity in $eipée 2011 and to use the remainder for generabcatp
purposes. Prior to the repayment of the 6.875%osemites due 2011, the net proceeds may be investgubrarily
in shortterm marketable securities or applied to repay cenoial paper as it comes due. If we apply the prdsec
repay commercial paper, we intend to issue additioommercial paper prior to the maturity of th8 &% senior
notes due 2011. As of March 31, 2011, our averagetying rate on our $1,197 million of commercialper
borrowings was 0.30 percent.

DESCRIPTION OF THE NOTES

The following description of the particular ternfstioe $500,000,000 aggregate principal amount of ou
2.40% senior notes due July 15, 2016 (the “2016sthtthe $500,000,000 aggregate principal amofiatio
4.00% senior notes due July 15, 2021 (the “202&stdpiand the $1,250,000,000 aggregate principauainaf our
5.60% senior notes due July 15, 2041 (the “204&siand, collectively with the 2016 notes and tBaR2notes, the
“notes”) (which each represent a new series of,apdeferred to in the accompanying prospectuthasdebt
securities”), supplements and, to the extent inisterst therewith, replaces the description of theegal terms and
provisions of the debt securities set forth indlseompanying prospectus.

We will issue the notes under an indenture betwseand UMB Bank, National Association, as trustede
dated on or about July 12, 2011, as supplementedsopplemental indenture to be dated on or aldwtl2, 2011.
In this prospectus supplement, we refer to thatimgre as so supplemented as the “indenture.” ditnest of the
notes include those set forth in the indenturethnde made a part of the indenture by referenteeto
Trust Indenture Act of 1939, as amended.

The following description is a summary of the mitgorovisions of the notes and the indentureoksinot
restate the indenture in its entirety. We urge toread the indenture because it, and not thisrigitien, defines
your rights as a holder of notes. Copies of therfdre are available upon request from us or thstde. Referenct
to “us,” “we,” “ours,” or “Devon” in this sectionfahe prospectus supplement are to Devon Energp&ation and
not its subsidiaries.

General
The 2016 notes will:

e accrue interest at the rate of 2.40% pery
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* be initially limited to $500,000,000 aggregate pijpal amount

* be issued in denominations of $2,000 and integratiptes of $1,000; an
e mature on July 15, 201

The 2021 notes will:

 accrue interest at the rate of 4.00% pery

* be initially limited to $500,000,000 aggregate pijpal amount

* be issued in denominations of $2,000 and integratiptes of $1,000; an
e mature on July 15, 202

The 2041 notes will:

 accrue interest at the rate of 5.60% pery

* be initially limited to $1,250,000,000 aggregatepipal amount

* be issued in denominations of $2,000 and integratiptes of $1,000; an
e mature on July 15, 204

Interest on the notes will:

« accrue from the date of issuance or the most réctarest payment dat
» be payable in cash semiannually in arrears on &achary 15 and July 15 commencing on January 12;.

* be payable to the holders of record on Janbianyd July 1 immediately preceding the relatedrest
payment dates; ar

« be computed on the basis c36(-dayyear consisting of twelv30-day months.

There is no limit on the aggregate principal amafmotes that we may issue. Also, we reserveitid, from
time to time, in compliance with the terms of thdénture and without the consent of any holdeengfof the
notes, to reopen any series of notes by issuingiaxal 2016 notes, 2021 notes or 2041 notes, asdke may be.
Any such additional 2016 notes, 2021 notes or 2@tés would have terms identical to the outstan@®ip notes,
2021 notes or 2041 notes, as the case may be (¢keegate of issuance, the date interest begiasdue and, in
certain circumstances, the first interest paymei)d so that such additional 2016 notes, 2021smmt@041 notes
shall be consolidated with, form a single seriethyand increase the aggregate principal amourthef2016 notes,
2021 notes or 2041 notes, as the case may begdebthat if the additional 2016 notes, 2021 note2dd1 notes a
not fungible with the outstanding 2016 notes, 208tes and 2041 notes, respectively, for UnitedeSttederal
income tax purposes, the additional notes will hegeparate CUSIP number.

If any interest payment date, maturity date or nejgion date falls on a day that is not a business the
payment will be made on the next business day thigtsame force and effect as if made on the retamtarest
payment date, maturity date or redemption datee&fnive default on a payment, no interest will aeéoun the
period from and after the applicable interest payntate, maturity date or redemption date.

Subject to the exceptions, and subject to compdiavith the applicable requirements, set forth mitidenture,
we may discharge our obligations under the indenitith respect to the notes as described underctipgi®on of
Debt Securities — Defeasance” in the accompanyioggectus.

The notes will be our general unsecured obligatarwill rank equally in right of payment with allir other
existing and future unsecured and unsubordinatbd de
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Payment and Transfer

The notes will be issued in the form of one or mueemanent global securities as described in the
accompanying prospectus under “Description of [Beuturities — Global Securities” and registerechmname of
a nominee of The Depository Trust Company, as depgdor the notes, and its participants, inclgl®@learstream
Banking,société anonymeand Euroclear Bank S.A./N.V. See “Book-Entry S&@s” in the accompanying
prospectus. Beneficial interests in notes in gldbah will be shown on, and transfers of intereshotes in global
form will be made only through, records maintaitydhe depositary and its participants. Notes iinde&ve form, if
any, may be registered, exchanged or transferrétbatffice or agency maintained by us for suctppse (which
initially will be the corporate trust office of thaustee located at 1010 Grand Blvd., Kansas Gity,64106).
Payment of principal of, premium, if any, and iet&ron notes in global form registered in the nafma held by th
depositary or its nominee will be made in immedjatvailable funds to the depositary or its nomireeethe case
may be, as the registered holder of such globairggclf any of the notes are no longer represeig global
securities, all payments on such notes will be nzdbe corporate trust office of the trustee; hoaveany payment
of interest on such notes may be made, at ourmptip check mailed directly to registered holddrthair registere
addresses.

No service charge will be made for any registratibiransfer or exchange of notes, but we may requi
payment of a sum sufficient to cover any transd&rdr other similar governmental charge payableoimection
therewith. We are not required to transfer or ergleaany note selected for redemption or any otbt for a perio
of 15 days before any mailing of notice of notebeéaedeemed.

Optional Redemption
We may redeem:
* the 2016 notes prior to one month before their nitytdate,
« the 2021 notes prior to three months before thaitunity date, o
 the 2041 notes prior to six months before theirumgt date

at any time, in whole or in part, at our optioraaedemption price equal to the greater of:

« 100% of the principal amount of the notes thentantding to be redeemed,;

« the sum of the present values of the remainingdsdbd payments of principal and interest therecwl(sive
of interest accrued to the date of redemption) ftbexredemption date to the maturity date comphyed
discounting such payments to the redemption dag semiannual basis, assuming a 360-day year tiogsis
of twelve 30-day months, at a rate equal to the stii basis points in the case of the 2016 ndfedasis
points in the case of the 2021 notes and 20 basi¢spin the case of the 2041 notes, plus the Aefus
Treasury Rate, as determined by the Independeastment Banker, on the third business day pritin¢o
redemption date

plus, in each case, accrued and unpaid interestyifto the redemption date.

On or after the date that is one month prior tortfagurity for the 2016 notes, three months priagth®maturity
for the 2021 notes, or six months prior to the migtdor the 2041 notes, respectively, we may reddke 2016
notes, the 2021 notes or the 2041 notes, at amy timwhole or in part, at our option at a redemptirice equal to
100% of the principal amount of such notes, pluswed and unpaid interest to, but not including, ddemption
date.

“Adjusted Treasury Ratefneans, with respect to any redemption date, tleepmt annum equal to the
semiannual equivalent yield to maturity of the ©ptl Redemption Comparable Treasury Issue, catmliiaging a
price for the Optional Redemption Comparable Treatssue (expressed as a percentage of its prinaipaunt)
equal to the Optional Redemption Comparable TrgaBrice for such redemption date.

“Independent Investment Bankerieans an independent investment banking institutforational standing
appointed by Devon.
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“Optional Redemption Reference Treasury Dealer@ans each of Goldman, Sachs & Co., Morgan Stahley
Co. LLC, UBS Securities LLC and their respectivecssors; provided that if any of the foregoingsesao be, ar
has no affiliate that is, a primary U.S. governmaésecurities dealer, Devon will substitute foariother primary
U.S. governmental securities dealer.

“Optional Redemption Comparable Treasury Issmegans the U.S. Treasury security selected by the
Independent Investment Banker as having a matcoityparable to the remaining term of the notes tcedeemed
that would be utilized, at the time of selectiom &maccordance with customary financial practiogricing new
issues of corporate debt securities of comparablgirity to the remaining term of the notes orinfthe reasonable
judgment of the Independent Investment Bankergtieeno such security, then the Optic
Redemption Comparable Treasury Issue will meartutiSe Treasury security or securities selected by th
Independent Investment Banker as having an actuaterpolated maturity or maturities comparabldite
remaining term of the notes.

“Optional Redemption Comparable Treasury Priaetans the average of the Optional Redemption Refere
Treasury Dealer Quotations for the applicable rguteam date.

“Optional Redemption Reference Treasury Dealer @tiohs” means, with respect to each Optional
Redemption Reference Treasury Dealer and any reilemgate for the notes, the average, as deterntipede
Independent Investment Banker, of the bid and apkieds for the Optional Redemption Comparable Juealssut
(expressed in each case as a percentage of isgafimmount) quoted in writing to the Independentstment
Banker and the trustee at 5:00 p.m., New York @itye, on the third business day preceding suchmetien date.

We will mail notice of redemption at least 30 déys not more than 60 days before the applicablemgdion
date to each holder of the notes to be redeemed.

Upon the payment of the redemption price, pluswtiand unpaid interest, if any, to the date oémgation,
interest will cease to accrue on and after theiegiple redemption date on the notes or portionetiealled for
redemption.

In the case of any partial redemption, selectiothefnotes for redemption will be made by the #ediy such
method of random selection as the trustee shathde& and appropriate. Notes will only be redeenmecdhultiples
of $2,000 or any integral multiple of $1,000. lfyamote is to be redeemed in part only, the notfaedemption will
state the portion of the principal amount to beemded. A new note in principal amount equal toutveedeemed
portion of the original note will be issued upoe ttencellation of the original note.

No Sinking Fund

We are not required to make mandatory redempti@inking fund payments with respect to the notes.

Covenants

The covenant limiting our ability to incur lienssibeibed in the accompanying prospectus under thdihe
“Description of Debt Securities — Covenants” and tastrictions on consolidation, merger or salasskets
described in the accompanying prospectus unddreahding “Description of Debt Securities — Consdiinla,
Merger and Sale of Assets” will apply to the nofEse indenture does not otherwise limit the amaint
indebtedness or other obligations that we may iacik does not give you the right to require uefurchase your
notes upon a change of control.

In addition, the indenture provides that the cowetiaiting our ability to incur liens, the resttions on
consolidation, merger or sale of assets and ceothgr non-monetary covenants included in the indermay be
waived or modified by holders representing at leastajority of all debt securities, including thetes, outstanding
at any one time under the indenture, and thapvielig an “Event of Default” arising from a breadhamy of these
provisions, the trustee or holders of not less @& in principal amount of all debt securitiegliding the notes,
outstanding under the indenture to which theseigiaws are applicable may accelerate the matufitiiedebt
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securities under the indenture. As of the issue dithe notes and after giving effect to the ugeroceeds
therefrom, no other debt securities will be outdtag under the indenture.

Events of Default

In addition to the “Events of Default” describedtire accompanying prospectus under the headiegcription
of Debt Securities — Events of Default,” it shadinstitute an “Event of Default” under the indentireespect of
each series of the notes if we default in the payjra€any principal of our Funded Debt (as defimethe
accompanying prospectus) outstanding in an aggFg@atcipal amount in excess of $50 million at steted final
maturity thereof or the occurrence of any otheadifthe effect of which is to cause the statedlfaturity of this
Funded Debt to be accelerated, and if:

« the default in payment is not cured withind&ys after written notice of the default from thestee or
holders of at least 25% in principal amount of téstanding notes of such series

« the acceleration is not rescinded or annulethe default that caused the acceleration icad within
60 days after written notice of the default frora thustee or holders of at least 25% in principabant of th
outstanding notes of such seri

Concerning the Trustee

UMB Bank, National Association, is the trustee unithe indenture and has been appointed by us asityec
registrar and paying agent with regard to the notes

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS
FOR NON-U.S. HOLDERS

The following is a general discussion of certairtenal U.S. federal income tax consequences opthiehase,
ownership and disposition of the notes. This disirsapplies only to a Non-U.S. Holder (as defibetbw) that
acquires the notes pursuant to this offering atrihieal offering price. If we decide to reopen asgries of notes by
issuing additional notes on a date later thandéirtdays from the date of the initial offering, lsueopening will be
treated as a separate offering for U.S. federarmetax purposes and any Non-U.S. HolEquiring notes pursue
to such reopening will not be treated as acquinotgs pursuant to this offering. Accordingly, angls new note
may not be fungible with the notes being issuedpant to this offering for US federal income taxgmses. This
discussion is limited to investors that hold théesaas capital assets for U.S. federal income tigpgses.
Furthermore, this discussion does not addresspdias of U.S. federal income taxation that maggdmicable to
investors in light of their particular circumstasger to investors subject to special treatmeneuhdS. federal
income tax law. Furthermore, this discussion dadsaddress any U.S. federal estate or gift taxegmsnces or any
state, local or foreign tax consequences. Thisudion is based upon the Internal Revenue Cod88#, hs
amended (the “Code”), the Treasury Department egiguis (the “Treasury Regulations”) promulgatedé¢nader
and judicial decisions and administrative intergtiens thereof, all as of the date hereof andfallfdch are subject
to change, possibly with retroactive effect. Prasipe investors are urged to consult their tax soird regarding the
U.S. federal, state, local and foreign income ah@mtax consequences of the purchase, ownerstigiaposition
of the notes.

For purposes of this summary, the term “Non-U.SdEid means a beneficial owner of a note that is for
U.S. federal income tax purposes (i) an individhal is a citizen or resident of the United Stafi#sa corporation,
or other entity treated as a corporation for Ueglefal income tax purposes, that is created onargd under the
laws of the United States, any of the States obiilstrict of Columbia, (iii) an estate the incomfeadhich is subject
to U.S. federal income taxation regardless ofatsse, or (iv) a trust (A) if a court within the ed States is able
exercise primary supervision over its administraémd one or more U.S. persons have the authoritgritrol all
substantial decisions of such trust, or (B) that imade a valid election under applicable TreaswguRitions to be
treated as a U.S. person for U.S. federal incomeugposes.

If a partnership (including any entity or arrangetteeated as a partnership for U.S. federal inctare
purposes) owns notes, the tax treatment of a gartribe partnership will depend upon the statuthefpartner and
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the activities of the partnership. Partners in dngaiship that owns the notes should consult tgiadvisors as to
the particular U.S. federal income tax consequeape$icable to them.

Non-U.S. Holders
I nterest

Subject to the discussion below concerning backitiphwlding, a Non-U.S. Holdegenerally will not be subje
to U.S. federal income or withholding tax on payisesf interest on the notes provided that the No&-Wlolder:

« does not actually or constructively own 10%mre of the total combined voting power of allssas of our
voting stock;

« is not a“controlled foreign corporatic’ related to us directly or constructively througbckt ownership; an
« satisfies certain certification requiremer

Such certification requirements will be met if: ffijle Non-U.S. Holder certifies on the appropriatieinal
Revenue Service (“IRS”) form, under penalties afyry, that it is not a U.S. person or (ii) a seties clearing
organization or certain other financial institutsdmolding the note on behalf of the Non-U.S. Holdmtifies on the
appropriate IRS form, under penalties of perjungat tsuch certification has been received by itfantishes us or
our paying agent with a copy thereof. In additiwe, or our paying agent must not have actual knogdeat reason
to know that the beneficial owner of the note 14.8. person.

If a Non-U.S. Holder cannot satisfy the requirersetgscribed above, payments of interest made to suc
Non-U.S. Holder will generally be subject to a 30%hkiblding tax or a lower rate as may be specifiedry
applicable tax treaty, unless the interest is éffely connected with the conduct by such Non-UH8lder of a
U.S. trade or business as described below. A N&-Holder who claims the benefit of an applicabletreaty
generally will be required to satisfy applicabletifeation and other requirements. Non-U.S. Hotdgrould consul
their tax advisors regarding their entittement éo&fits under the relevant tax treaty.

Generally, if interest on the notes is effectivebnnected with the conduct of a U.S. trade or lassirby the
Non-U.S. Holder and, if required by an applicable ttaaty, attributable to a permanent establishnretiié United
States, the Non-U.S. Holder will not be subjedhi® 30% withholding if the Non-U.S. Holder filexthppropriate
IRS form with the payor. Instead, such interest bél subject to U.S. federal income tax on ainetme basis at tf
applicable graduated U.S. federal income tax réteaddition, a Non-U.S. Holder that is a foreigmpmration
receiving effectively connected interest may bdestttio an additional “branch profits tax” whichgenerally
imposed on a foreign corporation on the repatnetiom the U.S. of effectively connected earningd profits,
subject to certain adjustments. This tax is impaateal 30% or lower rate as may be specified bypafiGable tax
treaty.

Dispositions of the Notes

Subject to the discussion below concerning backitiphwlding, a Non-U.S. Holdegenerally will not be subje
to U.S. federal withholding tax with respect torgeecognized on the sale, exchange, redemptiaremetnt or othe
disposition of the notes. A Non-U.S. Holddso generally will not be subject to U.S. fedénabme tax with respe
to such gain unless (i) the gain is effectively macted with the conduct of a trade or businessimitie United
States by the Non-U.S. Holder and, if required hyapplicable tax treaty, is attributable to a pererd
establishment maintained by the Non-U.S. Holdehiwithe United States, or (ii) in the case of a
Non-U.S. Holder that is a nonresident alien individusaich holder is present in the United States 83rdr more
days in the taxable year of disposition and cerdirer conditions are satisfied. In the case desdrabove in (i),
gain or loss recognized on the disposition of suztes will generally be subject to U.S. federabime taxation in
the same manner as if such gain or loss were ré&djby a U.S. person, and, in the case of a N&-Holder that
is a foreign corporation, may also be subject tadditional branch profits tax at a rate of 30%gdower applicabl
treaty rate). In the case described above int(i§,Non-U.S. Holder generally will be subject t&/8€ax (or lower
applicable treaty rate) on any capital gain recogghion the disposition of the notes, which mayffsebby certain
U.S. source capital losses. Proceeds from the sitso of a note that are attributable to accrued b
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unpaid interest generally will be subject to, oempt from, tax to the same extent as describedealith respect t

interest paid on a note.

Backup Withholding and Information Reporting

A Non-U.S. Holder generally will be required to coljmwith certain certification procedures in order
establish that such holder is not a U.S. persamder to avoid backup withholding with respect &yments of
principal and interest on or the proceeds of aafigjpn of the notes. In addition, we must repontally to the IRS
and to each Non-U.S. Holder the amount of any éstepaid to such Non-U.S. Holder and the amoutaxqfif any,
withheld with respect to such interest. Copieshefinformation returns reporting such interest pagts and the
amount of any tax withheld may also be made avigilabthe tax authorities in the country in which a
Non-U.S. Holder resides under the provisions of arlieglple income tax treaty. Any amounts withheld emnthe
backup withholding rules will be allowed as a rafwor credit against a Non-U.S. Holder’s U.S. fetigreome tax
liability provided the required information is tityeprovided to the IRS. Non-U.S. Holders should sudhtheir tax
advisors as to their qualification for any exemptior backup withholding and the procedure for otitey such an

exemption.

UNDERWRITING

We are selling the notes to the underwriters naimélde table below pursuant to an underwriting agrent
dated as of the date of this prospectus suppleméntave agreed to sell to each of the underwritard each of tt
underwriters has severally agreed to purchas@rtheipal amount of notes set forth opposite thaterwriter’s

name in the table below:

Principal Amount

Principal Amount

Principal Amount

Underwriter of 2016 Note of 2021 Note of 2041 Note

Goldman, Sachs & Cc $100,000,00 $100,000,00 $ 250,000,00
Morgan Stanley & Co. LL( $100,000,00 $100,000,00 $ 250,000,00
UBS Securities LLC $100,000,00 $100,000,00 $ 250,000,00
Barclays Capital Inc $ 30,500,00 $ 30,500,00 $ 76,250,00
Credit Suisse Securities (USA) LL $ 30,500,00 $ 30,500,00 $ 76,250,00
RBC Capital Markets, LL( $ 30,500,00 $ 30,500,00 $ 76,250,00
RBS Securities Inc $ 30,500,00 $ 30,500,000 $ 76,250,00
Citigroup Global Markets Inc $ 16,000,00 $ 16,000,00 $ 40,000,00
J.P. Morgan Securities LL $ 16,000,00 $ 16,000,00 $ 40,000,00
Merrill Lynch, Pierce, Fenner & Smith

Incorporatec $ 16,000,00 $ 16,000,00 $ 40,000,00
BMO Capital Markets Corp $ 5,000,00i $ 5,000,001 $ 12,500,00
Mitsubishi UFJ Securities (USA), Inc $ 5,000,001 $ 5,000,001 $ 12,500,00
Scotia Capital (USA) Inc $ 5,000,001 $ 5,000,00 $ 12,500,00
SG Americas Securities, LL $ 5,000,00 $ 5,000,00 $ 12,500,00
U.S. Bancorp Investments, In $ 5,000,001 $ 5,000,00 $ 12,500,00
Wells Fargo Securities, LL' $ 5,000,001 $ 5,000,001 $ 12,500,00
Total $500,000,00 $500,000,00 $1,250,000,00

Under the terms and conditions of the underwriiggeement, the underwriters must buy all of thesdtthey
buy any of them. The underwriting agreement prowith@t the obligations of the underwriters pursieteto are
subject to certain conditions. In the event of tadk by an underwriter, the underwriting agreemanatvides that, i
certain circumstances, the purchase commitmertteeafion-defaulting underwriters may be increasetti@r
underwriting agreement may be terminated. The wwmdters will sell the notes to the public when ahthe

underwriters buy the notes from us. The offeringhef notes by the underwriters is subject to recaig acceptance
and subject to the underwriters’ right to rejecy ander in whole or in part.

The notes of each series are a new issue of sesuwiith no established trading market. We do nt&rid to
apply for listing of the notes on any national sé@s exchange. We have been advised by the umidersvthat the
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underwriters intend to make a market in the notésabe not obligated to do so and may stop theikatanaking at
any time without providing any notice. Liquidity tife trading market for the notes cannot be assured

The notes sold by the underwriters to the publitinitially be offered at the public offering pecset forth on
the cover of this prospectus supplement. Any nebés by the underwriters to securities dealers begold at a
discount from the initial public offering price ap to 0.35% of the principal amount of the 2016esptip to 0.40%
of the principal amount of the 2021 notes and up.5®% of the principal amount of the 2041 notesy Auch
securities dealers may resell any notes purchasedthe underwriters to certain other brokers @leks at a
discount from the initial public offering price ap to 0.175% of the principal amount of the 2016&80p0.20% of
the principal amount of the 2021 notes and up26%. of the principal amount of the 2041 notesllibhthe notes
are not sold at the initial offering price, the endriters may change the offering price and otledling terms.

In order to facilitate the offering of the notdse tunderwriters may engage in transactions thhilizi,
maintain or otherwise affect the price of the nofgsecifically, the underwriters may over-allottionnection with
the offering, creating a short position in the sdt@ their own accounts. In addition, to coverrsipositions or to
stabilize the price of the notes, the underwriteay bid for, and purchase, the notes in the opakena-inally, the
underwriters may reclaim selling concessions altbteea particular underwriter or dealer for distiting the notes
in the offering if the underwriter or dealer repuases previously distributed notes in transactiort®ver short
positions, in stabilization transactions or otheeviAny of these activities may stabilize or mamthe market pric
of the notes above independent market levels. Tildemwriters are not required to engage in theseites and ma
end any of these activities at any time. Thesestations may be effected in the over-the-counteketar
otherwise.

The underwriters may also impose a penalty bids ®kicurs when a particular underwriter repays o th
underwriters a portion of the underwriting discotateived by it because the representatives hauealeased
shares sold by or for the account of such undeswiit stabilizing or short covering transactions.

We estimate that our expenses in connection wétséte of the notes, other than the underwritisgalints,
will be approximately $3,500,000.

We have agreed to indemnify the several undengragainst certain liabilities, including liabiliseinder the
Securities Act of 1933, as amended.

Other Relationships

The underwriters and their respective affiliates fatl service financial institutions engaged inigas
activities, which may include securities tradinggramercial and investment banking, financial adwisorvestment
management, investment research, principal investrhedging, financing and brokerage activitiesit&le of the
underwriters and their respective affiliates hdkan time to time, performed, and may in the futpezform,
various financial advisory and investment bankieg/ges for the issuer, for which they may recaiustomary fees
and expenses. In particular, affiliates of certfithe underwriters are parties to and lenders wadecredit facility.
Our credit facility was negotiated on an arm'’s lnigasis and contains customary terms pursuanhichvthe
lenders receive customary fees. Additionally, &féds of certain of the underwriters are or mayobee holders of
the 6.875% senior notes due 2011 or participateiircommercial paper program and, as a result,neegive a
portion of the proceeds from this offering whentsaommercial paper is repaid or such senior naesagleemed.

In the ordinary course of their various businedi/dies, the underwriters and their respectivéliates have
made or held, and may in the future make or holatpad array of investments including serving aseerparties t
certain derivative and hedging arrangements, andhage actively traded, and, in the future mayvatyitrade,
debt and equity securities (or related derivateeusities), and financial instruments (includingnkoans) for their
own account and for the accounts of their custormaetsmay have in the past and at any time in thedlhold long
and short positions in such securities and instnimé&uch investment and securities activities e involved,
and in the future may involve, securities and insients of our company.
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Selling Restrictions
European Economic Area

In relation to each Member State of the Europeam&mic Area which has implemented the Prospectus
Directive (each, a Relevant Member State), eachedmdter has represented and agreed that withtdffem and
including the date on which the Prospectus Directivimplemented in that Relevant Member State Riblevant
Implementation Date) it has not made and will nakenan offer of notes which are the subject ofatffering
contemplated by this prospectus supplement to ubéqin that Relevant Member State other than:

a) to any legal entity which is a qualified invesas defined in the Prospectus Directive;

b) to fewer than 100 or, if the Relevant Membetétams implemented the relevant provision of thE020
PD Amending Directive, 150, natural or legal pess@ther than qualified investors as defined in the
Prospectus Directive), as permitted under the Rasp Directive, subject to obtaining the prior ®emt of the
relevant Dealer or Dealers nominated by the iskwreany such offer; or

¢) in any other circumstances falling within Aréc3(2) of the Prospectus Directive,

provided that no such offer of notes shall reqthieissuer or any Underwriter to publish a prosgepursuant to
Article 3 of the Prospectus Directive or supplemeprospectus pursuant to Article 16 of the PrasseDirective.

For the purposes of this provision, the expresaifioffer of notes to the public” in relation toyanotes in any
Relevant Member State means the communicationyiia@m and by any means of sufficient informatiantbe
terms of the offer and the notes to be offeredssim @nable an investor to decide to purchaselmcsilbe the notes,
as the same may be varied in that Member Statepyn@asure implementing the Prospectus Directithan
Member State, the expression “Prospectus Directiveéns Directive 2003/71/EC (and amendments thereto
including the 2010 PD Amending Directive, to théemt implemented in the Relevant Member State),iaciddes
any relevant implementing measure in the Relevasinbkr State and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.

United Kingdom
Each Underwriter has represented and agreed that:

a) it has only communicated or caused to be comeated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti21 o
the Financial Services and Markets Act 2000 (“FS§)A&ceived by it in connection with the issue alesof
the notes in circumstances in which Section 21{ih® FSMA does not apply to the issuer; and

b) it has complied and will comply with all applida provisions of the FSMA with respect to anything
done by it in relation to the notes in, from orethise involving the United Kingdom.

Hong Kong

The notes may not be offered or sold by means yfacument other than (i) in circumstances whicimdb
constitute an offer to the public within the meanof the Companies Ordinance (Cap.32, Laws of Homgg), or
(i) to “professional investors” within the meanin§the Securities and Futures Ordinance (Cap.B&d/is of Hong
Kong) and any rules made thereunder, or (iii) imeotcircumstances which do not result in the doaurbeing a
“prospectus” within the meaning of the Companiedifance (Cap.32, Laws of Hong Kong), and no adsemient,
invitation or document relating to the notes maydseied or may be in the possession of any pewsahé purpose
of issue (in each case whether in Hong Kong oméigee), which is directed at, or the contents oicihare likely tc
be accessed or read by, the public in Hong Kongd(etxif permitted to do so under the laws of Horan#) other
than with respect to notes which are or are intdridde disposed of only to persons outside Honggkar only to
“professional investorsiithin the meaning of the Securities and Futuredii@mnce (Cap. 571, Laws of Hong Kol
and any rules made thereunder.
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Singapore

This prospectus supplement has not been registsradrospectus with the Monetary Authority of @ingre.
Accordingly, this prospectus supplement and angrotlocument or material in connection with the offesale, or
invitation for subscription or purchase, of theewinay not be circulated or distributed, nor mayrtbtes be offere
or sold, or be made the subject of an invitatiansigbscription or purchase, whether directly oiritly, to persons
in Singapore other than (i) to an institutionaléstor under Section 274 of the Securities and EstAct,

Chapter 289 of Singapore (the “SFA”), (ii) to aenednt person, or any person pursuant to SectioflAj5and in
accordance with the conditions, specified in Sec#id5 of the SFA or (iii) otherwise pursuant tod am accordance
with the conditions of, any other applicable prasisof the SFA.

Where the notes are subscribed or purchased uredtof$ 275 by a relevant person which is: (a) poation
(which is not an accredited investor) the sole hess of which is to hold investments and the estia@e capital of
which is owned by one or more individuals, eaclwbbm is an accredited investor; or (b) a trust (whbe trustee
is not an accredited investor) whose sole purppse old investments and each beneficiary is aredded
investor, shares, debentures and units of shackdeyentures of that corporation or the benefiegnights and
interest in that trust shall not be transferablegfononths after that corporation or that trust &eguired the notes
under Section 275 except: (1) to an institutionakstor under Section 274 of the SFA or to a releparson, or an
person pursuant to Section 275(1A), and in accarelarith the conditions, specified in Section 27%haf SFA;

(2) where no consideration is given for the transfe (3) by operation of law.

Japan

The securities have not been and will not be reggst under the Financial Instruments and Exchaiagedf
Japan (the Financial Instruments and Exchange bad)each Underwriter has agreed that it will nérodr sell
any securities, directly or indirectly, in Japartaror for the benefit of, any resident of Japahi¢h term as used
herein means any person resident in Japan, ingudig corporation or other entity organized unterlaws of
Japan), or to others for re-offering or resalegdily or indirectly, in Japan or to a residentabdn, except pursuant
to an exemption from the registration requiremeiiteind otherwise in compliance with, the Finantistruments
and Exchange Law and any other applicable lawsilaéigns and ministerial guidelines of Japan.

Delivery of the Notes

We expect that delivery of the notes will be mamltvestors on or about the closing date set fontthe cover
page of this prospectus supplement, which willleefifth business day following the date of thisgpectus
supplement (such settlement being referred to &8™)T Under Rule 15¢6-1 under the Exchange Actégain the
secondary market are required to settle in thre@nkas days, unless the parties to any such trauessly agree
otherwise. Accordingly, purchasers who wish to éradtes on the date of this prospectus supplenmehemext
succeeding business day will be required, by vidiutne fact that the notes initially will settie T+5, to specify an
alternate settlement arrangement at the time ofanlj trade to prevent a failed settlement. Pusslasf the notes
who wish to trade the notes on the date of thisgpeotus supplement or the next succeeding busitagsshould
consult their advisors.

LEGAL MATTERS

The validity of the notes will be passed upon fety Skadden, Arps, Slate, Meagher & Flom LLP ofvNe
York, New York. Davis Polk & Wardwell LLP of New Yk, New York will pass on certain legal matterstmhalf
of the underwriters.
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PROSPECTUS

Devon Energy Corporation

COMMON STOCK, PREFERRED STOCK AND
DEBT SECURITIES

By this prospectus, Devon Energy Corporation mégrpfrom time to time, its common stock, preferstdck
and debt securities. We will provide more spedifformation regarding these securities in supplesanthis
prospectus. You should read this prospectus andg@nylement carefully before investing.

Our common stock, par value $0.10 per share,tedlisn the New York Stock Exchange and its tradymgbol
is “DVN.”

Investing in securities involves risks. You shouldarefully read the risk factors included in the appicable
prospectus supplement and in our periodic reportsad other information filed with the Securities and
Exchange Commission before investing in our secuis.

We may sell these securities to or through undéeve; to other purchasers and/or through agents. Th
supplements to this prospectus will specify the @aof and arrangements with any underwriters ontage

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities, or determined ihis prospectus is truthful or complete. Any represetation to
the contrary is a criminal offense.

The date of this Prospectus is July 5, 2(
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No person is authorized to give any informatioricomake any representations other than those cootai
incorporated by reference in this prospectus drglyén or made, such information or representatioust not be
relied upon as having been authorized. We takespansibility for, and can provide no assurande ése
reliability of, any other information that othersyngive you. You should not assume that the infoiomgprovided
by this prospectus is accurate as of any date ttherthe date on the front of this prospectus.
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ABOUT THIS PROSPECTUS
This prospectus may not be used to sell secutitiésss it is accompanied by a prospectus supplement

This prospectus is part of a registration statementiled with the SEC utilizing a shelf registatiprocess.
Under this shelf registration process, we maytkellsecurities described in this prospectus inavmaore offerings.

This prospectus provides you with a general deseripf the securities we may offer. Each time wi s
offered securities, we will provide a prospectugptement that will contain specific information aib¢he terms of
that offering. The prospectus supplement may ireldditional risk factors or other special consitiens
applicable to those securities. The prospectusleommt may also add, update or change informatioiained in
this prospectus. If there is any inconsistency betwthe information in this prospectus and anygeoctus
supplement, you should rely on the informationhi@ prospectus supplement. You should read botiptbi&pectus
and any prospectus supplement together with additioformation described under “Where You Can Hifate
Information.”

Unless the context otherwise indicates, the tefes/bn,” “we,” “us” and “our” in this prospectus nre®evon
Energy Corporation, a Delaware corporation, andadtssolidated subsidiaries.

DEVON ENERGY CORPORATION

Devon is an independent energy company engageépigrm exploration, development and production of
natural gas and oil. Our operations are concemtiatgarious North American onshore areas in thaddrStates
and Canada. We also have offshore operations haatkngola that are currently in the process ahpelivested.
To complement our upstream oil and gas operatioiNorth America, we have a large marketing and tredsn
operation. With these operations, we market gaslecoil and natural gas liquids (“NGLs"). We alsmstruct and
operate pipelines, storage and treating facildies natural gas processing plants. These midsti@cilties are use
to transport oil, gas, and NGLs and to processrabgas.

Our principal and administrative offices are lock&t 20 North Broadway, Oklahoma City, Oklahoma
73102-8260. Our telephone number at that locaiqd05) 235-3611.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying pasis supplement, we expect to use the net proderds
the sale of the securities offered by this prospetdr general corporate purposes, which may irggladong other
things:

« the repayment of outstanding indebtedn
« working capital;

« capital expenditures; ar

 acquisitions

The precise amount and timing of the applicatiosuafh proceeds will depend upon our funding reqguéms
and the availability and cost of other funds.
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RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED
CHARGES AND PREFERRED STOCK DIVIDENDS

The ratios of earnings to fixed charges and easiogombined fixed charges and preferred stockleinds fo
each of the periods set forth below have been cetexblon a consolidated basis and should be reamhjanction
with Devon’s consolidated financial statements, includingabeompanying notes thereto, incorporated by rete
in this prospectus.

Three
Months
Ended
Year Ended December 31 March 31,
2006 2007 _ 2008 2009 2010 2011
(Dollars in millions)
Ratio of earnings to fixed charg 7.11 6.97 N/A N/A 871 6.43
Ratio of earnings to combined fixed charges anéepmed stock
dividends 6.91 6.7¢ N/A N/A 871 6.4<
Insufficiency of earnings to cover fixed chart N/A N/A $4,20¢ $4,57¢ N/A N/A
Insufficiency of earnings to cover combined fixdwrmes and
preferred stock dividenc N/A  N/A $4,217 $4,57¢ N/A N/A

N/A Not applicable

Our ratios of earnings to fixed charges and eamiogombined fixed charges and preferred stockieinds
were computed based on:

« “earnings” which consist of earnings from continuing operasitwefore income taxes, plus fixed charg

« “fixed charges,”which consist of interest expense and one-thinetnfal expense estimated to be attributable
to interest; ant

« “preferred stock dividends,Which consist of the amount of pre-tax earningsiitegl to pay dividends on the
outstanding preferred stoc

DESCRIPTION OF CAPITAL STOCK

General
Devon’s authorized capital stock consists of:

« 1.0 billion shares of common stock, par value $@é&Oshare, an
* 4.5 million shares of preferred stock, par valu®O8Iper share

As of April 25, 2011, there were 423.0 million sbsuof common stock outstanding and no shares térpee
stock outstanding.

Common Stock

Holders of common stock will be entitled to recedreidends out of legally available funds when &nd
declared by our board of directors. Subject toritpets of the holders of any outstanding shargzreferred stock,
holders of shares of common stock will be entittedast one vote for each share held of recordlanadters
submitted to a vote of stockholders. They will hetentitled to cumulative voting rights for theatien of directors.
Except pursuant to our rights agreement, the stedresmmon stock have no preemptive, conversiaotloer rights
to subscribe for or purchase any of our securitiggn our liquidation or dissolution, the holdefsbares of
common stock are entitled to share ratably in drguo assets that remain after payment or provifiopayment to
creditors and holders of preferred stock.
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Preferred Stock

The preferred stock may be issued in one or maiesséur board may establish attributes of anieser
including the designation and number of sharebhearseries, dividend rates (cumulative or noncunvwagtvoting
rights, redemptions, conversion or preference siglmtd any other rights and qualifications, prefees and
limitations or restrictions on shares of a serféee issuance of preferred stock may have the effed¢laying,
deferring or preventing a change in control of Dewdthout any vote or action by the stockholderd aray
adversely affect the voting and other rights oftib&ders of shares of common stock. The specifingeof a
particular series of preferred stock will be desed in a certificate of designation relating tottheries.

Series A Junior Participating Preferred StockVe have designated 2.9 million shares of prefesteck as
series A junior participating preferred stock.

DESCRIPTION OF UNDESIGNATED PREFERRED STOCK

This summary of the undesignated preferred stoséudises terms and conditions that we expect mdy &pp
any series of the preferred stock that may be effemder this prospectus. The applicable prospscipislement
will describe the particular terms of each seriegreferred stock actually offered. If indicatedtire prospectus
supplement, the terms of any series may differ floenterms described below.

We expect the prospectus supplement for any pesfestock that we actually offer pursuant to thisspectus
to include some or all of the following terms:

« the designation of the series of preferred st

< the number of shares of preferred stock offetiee liquidation preference per share and therioff price of
the preferred stocl

« the dividend rate or rates of the sharespththod or methods of calculating the dividend oateates, the
dates on which dividends, if declared, will be galgaand whether or not the dividends are to beutative
and, if cumulative, the date or dates from whiaclid#inds shall be cumulativ

* The amounts payable on shares of the prefatoetk in the event of our voluntary or involuntéiguidation,
dissolution or winding uf

« the redemption rights and price or prices, if doythe shares of preferred sto

« the terms, and the amount, of any sinking fandnalogous fund providing for the purchase deneption of
the shares of preferred stos

¢ any restrictions on our ability to make paytsesn any of our capital stock if dividend or otlpayments are
not made on the preferred sto

 any voting rights granted to the holders & shares of preferred stock in addition to thogeired by
Delaware law or our certificate of incorporati

« whether the shares of preferred stock will be cdible into shares of our common stock or any otliass o
our capital stock, and, if convertible, the coni@rgrice or prices, and any adjustment or othenseand
conditions upon which the conversion shall be m

¢ any other rights, preferences, restrictiomsitations or conditions relative to the sharepiferred stock
permitted by Delaware law or our certificate ofargoration;

« any listing of the preferred stock on any secwsig&change; ar
« the federal income tax considerations applicabtaegpreferred stocl

Subject to our certificate of incorporation andatty limitations imposed by any then outstandindgsred
stock, we may issue additional series of prefestedk, at any time or from time to time, with symwers,
preferences, rights and qualifications, limitati@ngestrictions as our board of directors deteasjrmand without
further action of the stockholders, including hatdef our then outstanding preferred stock, if any.
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DESCRIPTION OF DEBT SECURITIES

The following description of the debt securitiessderth certain general terms and provisions efdhbt
securities to which this prospectus and any prdsgesupplement may relate. The particular termengfseries of
debt securities and the extent to which the gemewalisions may apply to a particular series oftdszurities will
be described in a prospectus supplement relatitigatcseries. References in this section to “Devaran Devon
Energy Corporation and not its subsidiaries.

Any debt securities offered by this prospectus bdlissued under one or more indentures betweearDewd ¢
trustee. We have summarized selected provisiottseahdentures below. Devon senior debt securdtieso be
issued under an indenture between Devon and UME Béational Association, as trustee (the “Devonigen
indenture”), the form of which is incorporated l@farence as an exhibit to the registration statémianhich this
prospectus forms a part. Devon subordinated debirisies are to be issued under an indenture (@revtn
subordinated indenture”), the form of which isdilas an exhibit to the registration statement atiwkhis
prospectus forms a part. The Devon senior indergtndethe Devon subordinated indenture are sometiefiesed tc
herein, collectively, as the “indentures” and eaktividually, as an “indenture.” You should re&e indentures for
provisions that may be important to you.

Because we have included only a summary of thentude terms, you must read the indentures in éull t
understand every detail of the terms of the detutrsiges.

The indentures will not limit the amount of debtgeties we may issue under them, and will prote
additional debt securities of any series may haeidap to the aggregate principal amount that vileosize from
time to time.

Unless otherwise indicated in the applicable prosmesupplement, we will issue the debt securities
denominations of $2,000 and in integral multiple$b000 in excess thereof.

Principal and any premium and interest in respetii@debt securities will be payable, and the delurities
will be transferable, at the corporate trust ofiiéehe trustee, unless we specify otherwise irahy@icable
prospectus supplement. At our option, however, \ag pay interest by mailing checks to the registéra@ders of
the debt securities at their registered addresses.

We will describe any special U.S. federal incomeaad other considerations relating to debt sdesrih the
applicable prospectus supplement.
General

The prospectus supplement relating to the particdees of debt securities being offered will speihe
amounts, prices and terms of those debt securitlesse terms may include:

« the designation, aggregate principal amount andoaized denominations of the debt securit
« the date or dates on which the debt securitiesmaliure;

« the percentage of the principal amount at whichdsat securities will be issue

« the date on which the principal of the debt semsivill be payable

« whether the debt securities will be issuedeggstered securities, bearer securities or a caatibn of the
two;

« whether the debt securities will be issued in tirenfof one or more global securities and whetheh giobal
securities will be issued in a temporary globahfar permanent global forr

 the currency or currencies or currency unitioits of two or more currencies in which debt siigs are
denominated, for which they may be purchased, mamehich principal and any premium and interest is
payable;
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< whether the currency or currencies or curramay or units for which debt securities may begmased or in
which principal and any premium interest may balpsiat our election or at the election of a pusenathe
manner in which an election may be made and itsf

« the annual rate or rates, which may be fixedaniable, or the method of determining the rateates at
which the debt securities will bear any interedigther by remarketing, auction, formula or otheea

 the date or dates from which any interest agitrue and the date or dates on which such imeitbe
payable;

« adescription of any provisions providing fedemption, exchange or conversion of the debtresuat our
option, at holder’s option or otherwise, and then®and provisions of such a redemption, exchange o
conversion

« information with respect to bo-entry procedures relating to global debt securi
 any sinking fund terms

¢ whether and under what circumstances we &l fadditional amounts,” as defined in the indeefun the
debt securities to any holder; the te“interest” as used in this prospectus, includes any additiamalunts

< any events of default or covenants of Devotiwéspect to the debt securities of a certairesahat are
different from those described in this prospec

« whether and under what circumstances any coveiattie indenture shall be subject to covenant defiece

« any deletions from, or modifications or additionsthe provisions of the indenture relating tosfatition ant
discharge in respect of the debt securit

« any index or other method used to determireathount of payments of principal of and any premand
interest on the debt securities; ¢

« any other specific terms of the debt securit

We are not obligated to issue all debt securitfeeng one series at the same time. The debt se=uat any on
series may not bear interest at the same rate mrenan the same date.

If we sell any of the debt securities for foreignrencies or foreign currency units or if the pijpat of, or any
premium or interest on, any series of debt seegris payable in foreign currencies or foreign&uncy units, we
will describe the restrictions, elections, tax @msences, specific terms and other information vafipect to those
debt securities in the applicable prospectus supgé.

Except as may be described in the applicable podspsupplement, the indenture will not limit obilidy to
incur indebtedness or afford holders of debt séesrprotection in the event of a decline in owdir quality or if
we are involved in a takeover, recapitalizatiomighly leveraged or similar transaction. The praspe supplement
relating to the particular series of debt secusjtte the extent not otherwise described in thispectus, will includ
any information with respect to any deletions franadifications of or additions to the covenantgweents of
default described below and contained in the ingdentncluding any addition of a covenant or otkavision
providing event risk or similar protection.

Unless otherwise indicated in the applicable progesupplement, Devon'’s obligation to pay the @pial of,
and any premium and interest on, its senior dehirgtes will be unsecured and will rank equallytiwall of
Devon’s other unsecured unsubordinated indebtedness

Interest Rates and Discounts

The debt securities will earn interest at a fixedl@ating rate or rates for the period or periofisime specified
in the applicable prospectus supplement. Unlessraibe specified in the applicable prospectus smppht, the
debt securities will bear interest on the basia 860-day year consisting of twelve 30-day months.
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We may sell debt securities at a substantial distbelow their stated principal amount, bearingmerest or
interest at a rate that at the time of issuanbelisw market rates. We will describe the federabine tax
consequences and special considerations that apfiipse debt securities in the applicable proggestipplement.

Exchange, Registration and Transfer

Unless otherwise specified, debt securities ofseries will be exchangeable for other debt seesribf the
same series and of like aggregate principal amandtenor in different authorized denominations.

You may present debt securities for registratiotrarisfer, together with a duly executed form ahsfer, at th
office of the security registrar or at the offideamy transfer agent designated by us for thatgaepvith respect to
any series of debt securities and referred todragplicable prospectus supplement. This may be dathout
service charge but upon payment of any taxes dret gbvernmental charges as described in the indenthe
security registrar or the transfer agent will effée transfer or exchange upon being satisfie thi¢ documents of
titte and identity of the person making the requé& may at any time designate additional trars§ents with
respect to any series of debt securities.

In the event of any redemption, we will not be riegg to:

* execute, register the transfer of or exchated® securities of any series during a period begiat the
opening of business 15 days before any selectiaiebff securities of that series to be redeemecatadihg at
the close of business on the day of mailing ofrehevant notice of redemption;

e execute, register the transfer of or exchargedebt security, or portion thereof, called fedemption,
except the unredeemed portion of any debt secoeityg redeemed in pa

Payment and Paying Agents

Unless we specify otherwise in the applicable peosys supplement, we will pay the principal of, amg
premium and interest on, debt securities at theefif the paying agent or paying agents that veégdate at
various times. However, at our option, we may makerest payments by check mailed to the addresis appears
in the security register, of the person entitlethipayments. Unless we specify otherwise in fipdieable
prospectus supplement, the Corporate Trust Offitkeotrustee in New York, New York, will be desajad as our
sole paying agent for payments with respect to debtrities that are issuable solely as registeeedrities.

All monies we pay to a paying agent for the paynuémrincipal of, and any premium and interestamy debt
security or coupon that remains unclaimed at tliecdrtwo years after becoming due and payableheiliepaid to
us. After that time, the holder of the debt segusit coupon will look only to us for payments otitlmose repaid
amounts.

Global Securities

The debt securities of a series may be issued alendr in part in the form of one or more globattifieates
that we will deposit with a depository identifiedthe applicable prospectus supplement, or a ciastddr such
depository. Global securities may be issued ineeithgistered or bearer form and in either tempovapermanent
form. Unless and until it is exchanged in wholéropart for the individual debt securities it repeats, a global
security may not be transferred except as a whole:

« by the applicable depositary to a nominee of thmdiary;
< by any nominee to the depositary itself or anotfninee; o
by the depositary or any hominee to a successarsitapy or any nominee of the succes

We will describe the specific terms of the depagiarangement with respect to a series of dehtrites in
the applicable prospectus supplement. We anticibatethe following provisions will generally apply depositary
arrangements.
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When we issue a global security in registered fahm,depositary for the global security or its noea will
credit, on its book-entry registration and transfgstem, the respective principal amounts of thévidual debt
securities represented by that global securithé¢catccounts of participants that have accountstétdepositary.
Those accounts will be designated by the dealedemwriters or agents with respect to the undeglylabt
securities or by us if those debt securities aferedl and sold directly by us. Ownership of benefinterests in a
global security will be limited to participants persons that may hold interests through particgpdfar interests of
participants, ownership of beneficial interestshie global security will be shown on records mairgd by the
applicable depositary or its nominee. For intere$ggersons other than participants, that ownerstiggmation will
be shown on the records of participants. Trandfénat ownership will be effected only through teaecords.

The laws of some states require that certain pgmsiseof securities take physical delivery of sam@giin
definitive form. These limits and laws may impadiuy ability to transfer beneficial interests inlatwal security.

As long as the depositary for a global securityifonominee, is the registered owner of that dlskaurity, the
depositary or nominee will be considered the salaay or holder of the debt securities representeith® global
security for all purposes under the applicable irtdee. Except as provided below, owners of beredfioterests in a
global security:

« will not be entitled to have any of the underlyohgpt securities registered in their narn

 will not receive or be entitled to receive physidalivery of any of the underlying debt securiieslefinitive
form; and

« will not be considered the owners or holders uttiderindenture relating to those debt securi

We will make payments of principal of, and any piram and interest on, individual debt securitiesespnted
by a global security registered in the name off@oditary or its nominee to the depositary or iteireee as the
registered owner of the global security represgnsiimch debt securities. Neither we, the trusteg paging agent
nor the registrar for the debt securities will bsponsible for any aspect of the records relatray payments made
by the depositary or any participants on accouttenfeficial interests of the global security.

We expect that the depositary or its nominee, upoaipt of any payment of principal, premium oenaist
relating to a permanent global security represgraimy series of debt securities, immediately wildit participants’
accounts with the payments. Those payments witirbdited in amounts proportional to the respedieeeficial
interests of the participants in the principal amtoaf the global security as shown on the recofdh@depositary ¢
its nominee. We also expect that payments by maatits to owners of beneficial interests in thebglasecurity hels
through those participants will be governed by ditag instructions and customary practices. Thisiw the case
with securities held for the accounts of custonmetsearer form or registered in “street name.” Ehpayments will
be the sole responsibility of those participants.

If the depositary for a series of debt securitgeatiany time unwilling, unable or ineligible tontmue as
depositary and we do not appoint a successor dappsiithin 90 days, we will issue individual dedgcurities of
that series in exchange for the global securityemurities representing that series. In additianpvay at any time |
our sole discretion determine not to have any debtirities of a series represented by one or mobalgsecurities.
In that event, we will issue individual debt setigs of that series in exchange for the global sscar securities.
Further, if we specify, an owner of a beneficidkiest in a global security may, on terms acceptabls, the trust
and the applicable depositary, receive individuddtdsecurities of that series in exchange for theseficial
interests. The foregoing is subject to any limitas described in the applicable prospectus suppierdmethat
instance, the owner of the beneficial interest hdlentitled to physical delivery of individual dedecurities equal i
principal amount to the beneficial interest antidoe the debt securities registered in its names&ndividual del
securities will be issued in denominations, unieespecify otherwise, of $2,000 and in integral tiplés of $1,000
in excess thereof.

For a description of the depositary arrangementglfibal securities held by The Depository Trustr(any,
also known as DTC, see “Book-Entry Securities.”
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Events of Default

Unless otherwise specified in the applicable progmesupplement, any one of the following events wi
constitute an “event of default” under the indeatuwith respect to the debt securities of any sésmued under the
indentures:

« if we fail to pay any interest on any debtw#y of that series when due, and the failure s for
30 days

« if we fail to pay principal of or any premiuom the debt securities of that series when duegagdble, either
at maturity or otherwise

« if we fail to perform or we breach any of ather covenants or warranties in the applicablerimgres or in
the debt securities of that series, other tharvartant or warranty included in the applicable irtdemsolely
for the benefit of a series of securities othenttige debt securities of that series, and thatdbreafailure
continues for 60 days (subject to extension undaam circumstances for another 120 days) aftétemr
notice as provided in the applicable indent

* certain events of bankruptcy, insolvency or reoizgion involving us or certain of our subsidiariasd
« any other event of default provided with respedhidebt securities of that seri

If we fail to pay the principal of, or premium artérest on, the debt securities of any series diaWwéo perform
or breach any of the other covenants or warraafxgdicable to the debt securities of that serigmbtapplicable to
all outstanding debt securities, and such evedetdult is continuing, either the trustee or thiglacs of not less
than 25% in aggregate principal amount of the antding debt securities of that series may declaetincipal
amount of, and any premium and interest on, thé slturities of that series to be due and payateddiately. If
an event of default occurs due to default in thégomance of any other of the covenants and wagamtpplicable
to all outstanding debt securities or pertainingadain events of bankruptcy, insolvency or renigaion, and the
event of default is continuing, either the truste¢he holders of not less than 25% in principabant of all debt
securities then outstanding (considered as ons)clamy declare the principal amount of, and amynpum and
interest on, all debt securities to be due andlgayimmmediately. There is no automatic acceleratamen in the
event of our bankruptcy, insolvency or reorgan@atiAt any time after a declaration of acceleratias been made,
but before a judgment or decree for payment of mdraes been obtained by the trustee, we may cagse su
declaration of acceleration to be rescinded andl&thwith respect to the debt securities of amjesdf we deposit
with the trustee an amount sufficient to pay akmlue interest on the debt securities of that settie principal of
and premium, if any, on the debt securities of Heaies that have become due and payable othetiveineby such
declaration of acceleration and all amounts dubedrustee and if all other events of default wibpect to the de
securities of that series have been cured or waived

Within 90 days after the occurrence of any everdedfult under the indentures with respect to st d
securities of any series issued under that indenthe trustee must transmit notice of the evenieddult to the
holders of the debt securities of that series rles event of default has been cured or waived.tiustee may
withhold the notice, however, except in the casa payment default, if and so long as the boairettors, the
executive committee or a trust committee of directr responsible officers of the trustee has iodgfith
determined that the withholding of the notice ishia interest of the holders of debt securitiethaf series.

If an event of default occurs and is continuinghwigspect to the debt securities of any seriedytistee may in
its discretion proceed to protect and enforceigists and the rights of the holders of debt selewibf that series by
all appropriate judicial proceedings.

Subject to the duty of the trustee during any détawact with the required standard of care, tstee is under
no obligation to exercise any of its rights or pesvender the indenture at the request or direafany of the
holders of debt securities issued under that indenunless the holders offer the trustee reasenatemnity.
Subject to indemnifying the trustee, and subjecpplicable law and certain other provisions ofittdenture, the
holders of a majority in aggregate principal amaafrthe outstanding debt securities of a seriageidsinder that
indenture may direct the time, method and placeoafiucting any proceeding for any remedy availabkhe
trustee, or exercising any trust or power confemedhe trustee, with respect to the debt secsaritfe¢hat series.
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Defeasance

Unless the applicable prospectus supplement previtleerwise, any debt securities, or portion ofgthiecipal
amount of the debt securities, will be deemed teeh@en paid for purposes of the applicable indestwand, at our
election, our entire indebtedness with respedtéodiebt securities, or portion thereof, will berded to have been
satisfied and discharged, if we have irrevocablyod@#ed with the trustee or any paying agent otii@n us, in trust,
money, certain eligible obligations, as definedhia applicable indentures, or a combination oftth® sufficient to
pay principal of and any premium and interest duwtta become due on the debt securities or portioergof.

The applicable prospectus supplement will desciftamplicable, our ability to be released from aiyour
covenant obligations under the indentures.

Modification and Waiver

The trustee and Devon may, without the consenblafdrs, modify or waive provisions of each indeattor
certain purposes, including, among other thinggnguambiguities and maintaining the qualificatiafrthe
applicable indenture under the Trust Indenture Abe trustee and Devon may modify or waive cenpagvisions
of each indenture with the consent of the holdérsobless than a majority in aggregate principabant of the det
securities of each series issued under that indeaftected by the modification or waiver. Howeubg provisions
of any indenture may not be waived or modified withthe consent of the holders of each debt sgcaifificcted
thereby if the modification or waiver would:

< change the stated maturity of the principabofany installment of principal of or interest, @amy debt
security issued under that indentt

 reduce the principal amount of, or interestamy debt security issued under the indenturehange the
method of calculating the interest on, or reduce@emium payable upon the redemption of, any slatit
security;

< change the coin or currency (or other properntyvhich any debt security issued under that iiidiee or any
premium or any interest on that debt security grahditional amounts with respect to that debt sicis
payable;

 impair the right to institute suit for the enfement of any payment on or after the stated mtyatof any debt
securities issued under that indenture or, in #s& ©f redemption, on or after the redemption ¢

* reduce the percentage and principal amoutiteobutstanding debt securities, the consent ofitihgers of
which is required under that indenture in ordetiatee certain actions; «

« modify any of the provisions of Sections 12.627 (6.06 in the case of the Devon subordinetéenture)
and 8.13 of each indenture relating to modifying ithdenture, waiving certain covenants and waiypiagt
defaults, respectivel

The holders of at least a majority in aggregateqgypial amount of outstanding debt securities of senyes
issued under an indenture may, on behalf of thédmslof all debt securities of that series, waiwreanmpliance
with certain restrictive provisions of that inder@uThe holders of not less than a majority in aggte principal
amount of debt securities of any series issuedrugitieer of the indentures may, on behalf of altleos of debt
securities of that series, waive any past defaudtits consequences under that indenture with cespehe debt
securities of that series, except:

» a payment default with respect to debt securiti¢bat series; o

» adefault of a covenant or provision of thatténture that cannot be modified or amended witlimutonsent
of the holder of the debt securities of that se
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Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into, or cgneansfer or lease our properties and assetsasutaly a:
an entirety to, any person (as defined in the apple indenture) unless:

« the entity formed by the consolidation or imtbich we are merged, or the person which acqibiyes
conveyance or transfer, or which leases, substyrdilhof our properties and asse

« is organized and validly existing under thedaof the United States, any domestic jurisdictothe
District of Columbia; ant

« expressly assumes our obligations on the debtisesusind under the applicable indentt

¢ immediately after the transaction becomesctiffe, no event of default, and no event that wdaddome an
event of default, will have occurred and be coritiguand

» we have delivered to the trustee an officeedificate and opinion of counsel as providechia &pplicable
indenture

Covenants

Unless otherwise specified in the prospectus sapgie, the following covenants will apply to the serdebt
securities issued by Devon. Various capitalizethgeused within this “Covenants” subsection arergefiat the end
of this subsection.

Liens

Neither Devon nor any of its Restricted Subsidgrey incur, issue, assume or guarantee any Dafisth
secured by a Mortgage on any Principal Propertynoany shares of stock or Indebtedness of any iBtestr
Subsidiary of Devon, without first effectively priding that the securities (together with, if Devandetermines,
any other indebtedness of Devon or its RestrictdasBiaries that is not subordinate in right of ppayt to the prior
right of payment in full of the securities) will lIsecured equally and ratably with, or prior to, ith@urred, issued,
assumed or guaranteed secured Debt, for so lotigsasecured Debt remains so secured.

This limitation on the incurrence, issuance, asdionpr guarantee of any Debt secured by a Mortgétieot
apply to, and there will be excluded from any sedubebt in any computation under this covenanttBebured by

« Mortgages existing at the date of the indent

« Mortgages on property of, or on any sharest@ék or Indebtedness of, any entity existing attime the
entity is merged into or consolidated with Devorbecomes a Restricted Subsidiary of De\

« Mortgages in favor of Devon or any of its Restric&ubsidiaries

* Mortgages securing only Debt owed by one ofRestricted Subsidiaries to us and/or to one aremod our
other Restricted Subsidiarie

» Mortgages on property, shares of stock or Indelgsst

« existing at the time of acquisition thereofluding acquisitions through merger, consolidatother
reorganization

« to secure the payment of all or any part of thepase price thereof or construction thereor

¢ to secure any Debt incurred prior to, at theetof, or within one year after the later of tlegjaisition, the
completion of construction or the commencementibfdperation of the property or within one yeaeaf
the acquisition of the shares or Indebtedness®ptirpose of financing all or any part of the ase
price thereof or construction there«

10
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provided that, if a commitment for the financingpistained prior to or within this one-year peritite applicable
Mortgage will be deemed to be included in this seawhether or not the Mortgage is created withim dhe-year
period;

Mortgages in favor of the United States, atayesthereof, Canada, or any province thereofngr a
department, agency or instrumentality or politeabdivision of any of the foregoing, or in favorafy other
country or any political subdivision there:

Mortgages on minerals or geothermal resourcetace, or on related leasehold or other propetgrests,
that are incurred to finance development, prodaatioacquisition costs, including, but not limitieq
Mortgages securing advance sale obligati

Mortgages on equipment used or usable folirdgjlservicing or operating oil, gas, coal or atheneral
properties or geothermal properti

Mortgages required by any contract or statuterder to permit Devon or any of its subsidiatieperform
any contract or subcontract made with or at theestjof the United States, any state thereof, Garsaty
province thereof, or in favor of any other coundryany political subdivision thereof, or any depaeht,
agency or instrumentality of any of the foregoi

any Mortgage resulting from the deposit of mysor evidence of indebtedness in trust for thpgae of
defeasing Debt of Devon or any of its Restrictetisidiaries or secured Debt of Devon or any of its
Restricted Subsidiaries the net proceeds of whietugsed, substantially concurrent with the fundhmeyeof,
and taking into consideration, among other thimgguired notices to be given to the holders of the
outstanding securities in connection with the refag, refinancing or repurchase thereof, and theired
corresponding durations thereof, to refund, refagaor repurchase all of the outstanding securities ding
the amount of all accrued interest thereon ancredse fees and expenses and premiums, if anyrréttby
Devon or any of its Restricted Subsidiaries in @mtion therewith

any “Ordinary Course Mortgages” arising, amdiyso long as continuing, in the ordinary courfeur
business; an

any extension, renewal or replacement, oresgize extensions, renewals or replacements, oMamigage
referred to in the foregoing clauses of this comnso long as the extension, renewal or replacémen
Mortgage is limited to all or a part of the sameparty, including any improvements on the propeshares
of stock or Indebtedness that secured the Mortgagetended, renewed or replac

Notwithstanding anything mentioned above, Devonamgone or more of its Restricted Subsidiaries may
incur, issue, assume or guarantee Debt securedogdfjes that would otherwise be subject to ther@bo
restrictions if the aggregate amount of the Debussd by the Mortgages, together with the outstamgrincipal
amount of all other secured Debt of Devon and é@stRcted Subsidiaries that would otherwise beexthip the
above restrictions, does not exceed 15% of CoraelitiNet Tangible Assets.

The following transactions shall not be deemed¢aie Debt secured by a Mortgage:

the sale or other transfer of oil, gas, caadtber minerals in place for a period of time Ymdf in an amount
such that, the transferee will realize therefrogpecified amount of money, however determined, or a
specified amount of oil, gas, coal or other mirerat the sale or other transfer of any other @stin
property of the character commonly referred torasik gas, coal or other mineral payment or a pobidn
payment, and including, in any case, overridingaityyinterests, net profit interests, reversionatgrests an
carried interests and other similar burdens onywrtidn; anc

the sale or other transfer by Devon or angsoRestricted Subsidiaries of properties to argaship, joint
venture or other entity whereby Devon or the Retgtd Subsidiary would retain partial ownershiphaf t
properties

11
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Definitions

“Consolidated Net Tangible Assetaieans, calculated as of the date of the finantaééments for the most
recently ended fiscal quarter or fiscal year, gsiagble, prior to the date of determination, tiggregate amount of
assets of Devon, less applicable reserves and ptbperly deductible items but including investnseintnon-
consolidated entities, after deducting therefrom:

« all current liabilities, excluding any portidinereof constituting Funded Debt by reason of ¢peegmewable or
extendible at the option of the obligor beyond 1éhths from the date of determination; ¢

« all goodwill, trade names, trademarks, patamamortized debt discount and expenses and litker
intangibles, all as set forth on a consolidate@ed sheet of Devon and computed in accordance with
accounting principles generally accepted in theté¢hBtates

“Debt” means indebtedness for money borrowed.

“Funded Debt” means all Debt of Devon or any of its subsidiafigsnoney borrowed which is not by its ter
subordinated in right of payment to the prior pawtria full of the securities or to Devon'’s full andconditional
guarantee in respect thereof, as applicable, havimgturity of more than 12 months from the datefaghich the
amount thereof is to be determined or having a ritgtof fewer than 12 months but by its terms being

* renewable or extendible beyond 12 months from siaté at the option of the obligor;

« issued in connection with a commitment by akbar other financial institution to lend so thhét
indebtedness is treated as though it had a mafaréycess of 12 months pursuant to accounting:iplies
generally accepted in the United Sta

“Indebtedness”’means Debt and the deferred purchase price of gyopeassets purchased.

“Mortgage” means and includes any mortgage, pledge, lienrisetterest, conditional sale or other title
retention agreement or other similar encumbrance.

“Offshore” means the lands beneath the navigable waters &f.8ieor Canada, or the continental shelf of the
U.S. or Canada.

“Ordinary Course Mortgages’means:

* Mortgages for taxes, assessments or govermingmrges or levies on the property of Devon gr an
Restricted Subsidiary if the same shall not atithe be delinquent or thereafter can be paid witlpamalty,
or are being contested in good faith and by apjmtgproceedings and for which adequate reserves in
accordance with generally accepted accounting iplee shall have been set aside on D¢'s books

« Mortgages imposed by law, such as carrieratglvousemen'’s, landlords’ and mechanics’ liensadinelr
similar liens arising in the ordinary course of iness which secure obligations not more than 68 gagt
due or which are being contested in good faithfigyrepriate proceedings and for which adequate vesén
accordance with generally accepted accounting ipiee shall have been set aside on D¢'s books

* Mortgages arising out of pledges or deposigen worker’'s compensation laws, unemployment esce,
old age pensions, or other social security orestant benefits, or similar legislatic

« Utility easements, building restrictions and sutfheo encumbrances or charges against real proagye o
a nature generally existing with respect to prapsmf a similar character and which do not in araterial
way affect the marketability of the same or intezfevith the use thereof in the business of Devoanyr
Restricted Subsidiary, as the case may

* Mortgages arising under operating agreemangintlar agreements in respect of obligations Wwlace not
yet due or which are being contested in good tayjtlappropriate proceeding

« Mortgages reserved in oil, gas andfoneral leases for bonus or rental payments anddimpliance with th:
terms of such lease

12
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« Mortgages pursuant to partnership agreemeittgjas and/or mineral leases, farm-out-agreemetision
orders, contracts for the sale, purchase, exchamgeocessing of oil, gas and/or other hydrocasbon
unitization and pooling declarations and agreemeansrating agreements, development agreementspare
mutual interest agreements, forward sale agreemahend gas delivery obligations, and other agresets
which are customary in the oil, gas and other nainexploration, development and production busiress
in the business of processing of gas and gas ceatkeproduction of the extraction of products there;

« Mortgages on personal property (excludingddygital stock or indebtedness of any Restricteds8idry)
securing indebtedness maturing not more than oaefg@m the date of its creation; a

« Mortgages relating to a judgment or other t@udered award or settlement as to which Devomioas
exhausted its appellate righ

“Principal Property” means any oil, gas or mineral producing propentgny refining, processing, smelting or
manufacturing facility located in the U.S., Canad®ffshore, other than:

 property employed in transportation, distributiommarketing;
« information and electronic data processing equignaat

« any property that, in the opinion of the Boafdirectors of Devon, is not materially importaatthe total
business conducted by Devon and its subsidiaries antirety

“Restricted Subsidiary’means Devon Financing Company, L.L.C. and any athbsidiary of Devon:

« a substantial portion of the property of whisthocated, or a substantial portion of the bussnaf which is
carried on, within the U.S., Canada or Offsh

« that owns or leases under a capital lease anyipainéroperty; an
« that has Stockholde’ Equity exceeding 5% of Consolidated Net Tangibleeis.

“Stockholders’ Equity”’means, with respect to any corporation, partnerbiipt venture, association, joint
stock company, limited liability company, unlimit&dbility company, trust, unincorporated organiaator
government, or any agency or political subdivigioareof, stockholders’ equity, as computed in agaoce with
accounting principles generally accepted in theté¢hBtates.

The Trustee

We may appoint a separate trustee for any seridslufsecurities. In the description of a seriedatt
securities, the term “trustee” refers to the trastppointed with respect to such series of dehtriies. The trustee
may be a depository for funds and perform othevrises for, and may transact other banking businéts Devon
and its subsidiaries in the normal course of bissine

BOOK-ENTRY SECURITIES

Unless otherwise specified in the applicable prosmesupplement, we will issue securities, othantbur
common stock, to investors in the form of one orerfwook-entry certificates registered in the naim& depository
or a nominee of a depository. Unless otherwiseiipddn the applicable prospectus supplementdiygository will
be DTC. We have been informed by DTC that its n@aiwill be Cede & Co. Accordingly, Cede is expedtelte
the initial registered holder of all securitiestthee issued in book-entry form.

No person that acquires a beneficial interest ausges issued in book-entry form will be entitledreceive a
certificate representing those securities, excegeaforth in this prospectus or in the applicaitespectus
supplement. Unless and until definitive securities issued under the limited circumstances desthie®w, all
references to actions by holders or beneficial ow/pésecurities issued in book-entry form willeefo actions
taken by DTC upon instructions from its participargnd all references to payments and noticesltteisor
beneficial owners will refer to payments and nait® DTC or Cede, as the registered holder of sechrities.
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DTC has informed us that it is:

« a limitec-purpose trust company organized under New York ingraws;

< a“banking organizatic’ within the meaning of the New York banking la\

« a member of the Federal Reserve Sys

» a“clearing corporatic” within the meaning of the New York Uniform CommeiaCode; anc
« a‘“clearing agenc” registered under the Securities Exchange

DTC has also informed us that it was created to:

« hold securities fo" participants” and

« facilitate the computerized settlement of sii@s transactions among participants through aaenized
electronic book-entry changes in participants’ acts, thereby eliminating the need for the physical
movement of securities certificat

Participants have accounts with DTC and includeisees brokers and dealers, banks, trust compamids
clearing corporations. Indirect access to the Dy&len also is available to indirect participantstsas banks,
brokers, dealers and trust companies that cleaugjtir or maintain a custodial relationship with dipgant, either
directly or indirectly.

Persons that are not participants or indirect padits but desire to buy, sell or otherwise transfvnership of
or interests in securities may do so only througtiipipants and indirect participants. Under theksentry system,
beneficial owners may experience some delay invieppayments, as payments will be forwarded byament to
Cede, a nominee for DTC. These payments will bedoded to DTC’s participants, which thereafter ioktward
them to indirect participants or beneficial owndeneficial owners will not be recognized by thelagable
registrar, transfer agent, trustee or depositanggistered holders of the securities entitlechiolienefits of the
certificate, the indenture or any deposit agreent&emeficial owners that are not participants Wwdlpermitted to
exercise their rights as an owner only indiredtisotigh participants and, if applicable, indirecttiggpants.

Under the current rules and regulations affectif@DPDTC will be required to make book-entry tramsfef
securities among participants and to receive atbtnit payments to participants. Participants addect
participants with whom beneficial owners of segesithave accounts are also required by these tautesake book-
entry transfers and receive and transmit such paigyan behalf of their respective account holders.

Because DTC can act only on behalf of participamts) in turn act only on behalf of other particifaar
indirect participants, and on behalf of certainksrrust companies and other persons approvet theiability of ¢
beneficial owner of securities issued in book-effitryn to pledge those securities to persons otiestihat do not
participate in the DTC system may be limited dutheunavailability of physical certificates foretlecurities.

DTC has advised us that it will take any actiompigied to be taken by a registered holder of amysges
under the certificate, the indenture or any depagieement only at the direction of one or morgigipants to
whose accounts with DTC the securities are credited

According to DTC, it has provided information witkspect to DTC to its participants and other membéthe
financial community for informational purposes oalyd is not intended to serve as a representatimmanty or
contract modification of any kind.

Unless otherwise specified in the applicable progmesupplement, a book-entry security will be exdeable
for definitive securities registered in the namépersons other than DTC or its nominee only if:

« DTC notifies us that it is unwilling or unahbie continue as depository for the book-entry siégor DTC
ceases to be a clearing agency registered und&eitigities Exchange Act at a time when DTC is ireguc
be so registered; «
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« we execute and deliver to the applicable tegfistransfer agent, trustee anddepositary an order complyii
with the requirements of the certificate, the intde® or any deposit agreement that the book-eetryrity
will be so exchangeabl

Any book-entry security that is exchangeable imadance with the preceding sentence will be excbabig
for securities registered in such names as DTQire

If one of the events described in the immediatebcpding paragraph occurs, DTC is generally reduie
notify all participants of the availability throudhT C of definitive securities. Upon surrender by®©®f the book-
entry security representing the securities andrésfiof instructions for re-registration, the regis, transfer agent,
trustee or depositary, as the case may be, wisvei the securities as definitive securities. Aft&suance of the
securities, such persons will recognize the beia¢fiavners of such definitive securities as regedeholders of
securities.

Except as described above:

« a book-entry security may not be transferrezkpt as a whole book-entry security by or amon@Da
nominee of DTCand/ora successor depository appointed by us;

« DTC may not sell, assign or otherwise tranafgr beneficial interest in a book-entry securitjess the
beneficial interest is in an amount equal to amatized denomination for the securities evidencgthke
book-entry security

None of Devon, the trustees, any registrar andstestragent or any depository, or any agent of drigem, will
have any responsibility or liability for any aspeftDTC’s or any participant’s records relating ¢o,for payments
made on account of, beneficial interests in a bewatky security.

PLAN OF DISTRIBUTION

We may sell the securities through agents, undtargror dealers, or directly to one or more purefawithout
using underwriters or agents.

We may designate agents who agree to use theomrehle efforts to solicit purchases for the penbtheir
appointment or to sell securities on a continuiagi®.

If we use underwriters for a sale of securities, uhderwriters will acquire the securities for thmivn accounts
The underwriters may resell the securities in anmare transactions, including negotiated transastiat a fixed
public offering price or at varying prices determdnat the time of sale. The obligations of the uwdéers to
purchase the securities will be subject to the tmms set forth in the applicable underwriting egment. The
underwriters will be obligated to purchase all $eeurities offered if any of those securities arecpased. Any
initial public offering price and any discountsaamcessions allowed or re-allowed or paid to dsaléll be
described in the applicable prospectus supplenrehhay be changed from time to time.

Underwriters, dealers and agents that participatee distribution of the securities may be undéess as
defined in the Securities Act and any discountsaanmissions they receive from us and any profithair resale of
the securities may be treated as underwriting distsoand commissions under the Securities Act.afimdicable
prospectus supplement will identify any underwstetealers or agents and will describe their corsgtion. We
may have agreements with the underwriters, dealatsagents to indemnify them against certain Gadililities,
including liabilities under the Securities Act. Uardrriters, dealers and agents may engage in trémssevith or
perform services for us or our subsidiaries indhdinary course of their businesses.

Unless otherwise specified in the applicable progmesupplement, each class or series of secunitielse a
new issue with no established trading market, atirem the common stock, which is listed on the N@nk Stock
Exchange. We may elect to list any other clasedes of securities on any exchange, but we arelgated to do
so. It is possible that one or more underwriterg make a market in a class or series of securlitieisthe
underwriters will not be obligated to do so and rd&sgontinue any market making at any time withwotice. We
cannot give any assurance as to the liquidity efttading market for any of the securities.
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LEGAL MATTERS

Certain legal matters in connection with the seé@giwill be passed upon for us by Skadden, ArfseS
Meagher & Flom LLP and for any underwriter by legalinsel named in the prospectus supplement.

EXPERTS

The consolidated financial statements of Devonitmsubsidiaries as of December 31, 2010 and 2669@&
each of the years in the three-year period endegmber 31, 2010, and management’s assessment of the
effectiveness of internal control over financighoeting as of December 31, 2010, have been incatpdby
reference herein in reliance upon the report of KIPM.P, independent registered public accounting fir
incorporated by reference herein, and upon theoaitigtof said firm as experts in accounting anditing.

Certain information with respect to Deverdil and gas reserves derived from the reportaBfoche Petroleul
Consultants, Ltd. and AJM Petroleum Consultantiefrendent consulting petroleum engineers, has been
incorporated by reference herein upon the authofisaid firms as experts with respect to mattekered by such
reports and in giving such reports.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Sei@sriand
Exchange Commission. You may read and copy anyrt®miatements or other information we file at 8&C’s
Public Reference Room at 100 F Street, N.E., Washim D.C. 20549. Please call the SEC at 1-800-8&8D for
further information on the public reference roo@sir SEC filings are also available to the publanfrcommercial
document retrieval services and at the website taiaied by the SEC at “http://www.sec.gov.”

We filed with the SEC a registration statement om#S-3 with respect to the securities offeredtiy t
prospectus. This prospectus is a part of that tragiisn statement. As allowed by SEC rules, thaspectus does not
contain all the information you can find in the isttation statement or the exhibits to the regi&irastatement.
Instead, the SEC allows us to “incorporate by efee” information into this prospectus, which metivad we can
disclose important information to you by referriymu to another document filed separately with te€SThe
information incorporated by reference is deemelktpart of this prospectus, except for any inforomsuperseded
by information in, or incorporated by referencetiis prospectus.

This prospectus incorporates by reference the deantsiset forth below that we have previously fileth the
SEC. These documents contain important informadtoout Devon.

(&) Our Annual Report on Form 10-K for the yearesh®ecember 31, 2010.
(b) Our Quarterly Report on Form 10-Q for the gemended March 31, 2011.
(c) Our Definitive Proxy Statement filed April 22011.

(d) Our Current Reports on Form 8-K filed Februaéy 2011 (filed under Item 8.01 of
Form 8-K), February 17, 2011, April 25, 2011 ande)@, 2011.

(e) The description of our Common Stock set fontExkhibit 4.9 to our Current Report on Form 8-Kedi
August 18, 1999, including any amendment or refiled for the purposes of updating such description

We are also incorporating by reference additiomalutnents that we file with the SEC pursuant to iSest13
(a), 13(c), 14 or 15(d) of the Exchange Act aftex dlate of this prospectus but before the compietidhe offering.
Current Reports on Form 8-K containing only disakesfurnished under Items 2.02 and 7.01 of Form &&not
incorporated herein by reference.

We will provide documents incorporated by refereimcthis prospectus without charge, excluding =Hibits
unless we have specifically incorporated by refeeesm exhibit in this prospectus. You may obtaiouteents
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incorporated by reference in this prospectus (atosb) by requesting them in writing, by e-maibgrtelephone
from us at the following address:

Devon Energy Corporation, 20 North Broadway, OklaacCity, Oklahoma 73102-8260 Attention: Corporate
Secretary, Telephone: (405) 235-3611, Corporatefag@dvn.com.

You can also get more information by visiting owghasite at “http://www.devonenergy.conWebsite material
are not part of this prospectus.
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$2,250,000,000

devon

Devon Energy Corporation

$500,000,000 2.40% Senior Notes due 2016
$500,000,000 4.00% Senior Notes due 2021
$1,250,000,000 5.60% Senior Notes due 2041
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