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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 9, 2009

DEVON ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

DELAWARE 001-32318 73-1567067
(State or Other Jurisdiction of (Commission File Number) (IRS Employer
Incorporation) Identification Number)
20 NORTH BROADWAY, OKLAHOMA CITY, OK 73102
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (405) 235-3611

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01 Other Events.

On January 9, 2009, Devon Energy Corporation (“Devon”) completed an underwritten public offering of $500 million aggregate
principal amount of 5.625% senior notes due January 15, 2014 (the “2014 Notes”) and $700 million aggregate principal amount of
6.30% senior notes due January 15, 2019 (the “2019 Notes” and, together with the 2014 Notes, the “Notes”). The Notes are
governed by the terms of an Indenture, dated as of March 1, 2002, between Devon and The Bank of New York Mellon Trust
Company, N.A. (as successor to The Bank of New York), as trustee (the “Indenture”), as supplemented by a Supplemental
Indenture No. 3, dated as of January 9, 2009. The Notes are unsubordinated and unsecured obligations of the Company.
Substantially all of the net proceeds from the offering will be used to repay Devon’s outstanding commercial paper and the
remainder for general corporate purposes.

In connection with the issuance and sale of the Notes, Devon entered into an Underwriting Agreement, dated as of January 6,
2009, with Banc of America Securities LLC, J.P. Morgan Securities Inc. and UBS Securities LLC, as representatives of the several
underwriters named therein, which is filed as Exhibit 1.1 hereto.

The Notes have been registered under the Securities Act of 1933 (the “Act”) pursuant to a Registration Statement on Form S-3
(No. 333-156025) (the “Registration Statement”) previously filed with the Securities and Exchange Commission by Devon under
the Act.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Devon hereby files the following exhibits to, and incorporates such exhibits by reference in, the Registration Statement which was
filed on December 9, 2008 and supplemented by the Prospectus Supplement dated January 6, 2009 which was filed on
January 7, 2009:

Exhibit No. Description

Exhibit 1.1 Underwriting Agreement, dated as of January 6, 2009, among Devon Energy Corporation and Banc of
America Securities LLC, J.P. Morgan Securities Inc. and UBS Securities LLC, as representatives of the
several Underwriters named therein

Exhibit 4.1 Supplemental Indenture No. 3, dated as of January 9, 2009, to Indenture, dated as of March 1, 2002, between
Devon Energy Corporation and The Bank of New York Mellon Trust Company, N.A. (as successor to The
Bank of New York), as trustee (including the forms of 2014 Notes and 2019 Notes)

Exhibit 5.1 Opinion of Mayer Brown LLP, as to the validity of the Notes

Exhibit 23.1 Consent of Mayer Brown LLP (contained in Exhibit 5.1 hereto)
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SIGNATURES

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

DEVON ENERGY CORPORATION

By: /s/ Janice A. Dobbs
Janice A. Dobbs
Vice President — Corporate Governance and
Secretary

Date: January 9, 2009



DEVON ENERGY CORPORATION
$500,000,000 5.625% Senior Notes due 2014
$700,000,000 6.300% Senior Notes due 2019

UNDERWRITING AGREEMENT
January 6, 2009

Exhibit 1.1




UNDERWRITING AGREEMENT

January 6, 20(

Banc of America Securities LLC
One Bryant Park
New York, New York 1003(

J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 1001

UBS Securities LLC
677 Washington Blvd.
Stamford, Connecticut 06901

as Representatives of the several Underwriters
named in Schedule A

Ladies and Gentlemen:

Devon Energy Corporation, a Delaware omapion (the “Company”), proposes to issue andtedte Underwriters named in
Schedule A annexed hereto (the “Underwriters”) vibiom you are acting as representatives (the “Reptatives”), $500,000,000 5.625%
Senior Notes due 2014 (the “2014 Notes”) and $AWMAD0 6.300% Senior Notes due 2019 (the “2019Nated together with the 2014
Notes, the‘Notes”).

The Notes are to be issued pursuant todanture (the “Base Indenture”) dated as of MdrcRh002, as amended and supplemented by
Supplemental Indenture No. 3, to be dated as afargrd, 2009 (the “Supplemental Indenture” and tioglewith the Base Indenture, the
“Indenture”), between the Company and The Bank @v¥ ork Mellon Trust Company N.A. (as successorlie Bank of New York), as
trustee (the “Trustee”). Copies of the Indentunesubstantially final form, have been delivere@ach of the Underwriters.

The Company has filed with the Securiied Exchange Commission (the “Commission”) in agance with the provisions of the
Securities Act of 1933, as amended, and the ruldsegulations of the Commission thereunder (cbllely, the “Act”), a registration
statement on Form S-3 (File No. 333-156025), inclgé prospectus (the “Base Prospectus”) relatingpttain securities to be issued from
time to time by the Company. The Company also Hed Wwith, or proposes to file with, the Commissjaursuant to Rule 424 under the Act a
prospectus supplement specifically relating toNloges (the “Prospectus Supplement”) and any frégéngrprospectus identified on
Schedule B that is required to be filed with ther@ussion pursuant to Rule 433 under the Act. Tlgésteation statement, as amended to the
date of this Agreement, including the informatidgrany, deemed pursuant to Rule 430A, 430B or 480Qer




the Act to be part of the registration statemerthattime of its effectiveness, is hereinafter mefé to as the “Registration Statement”; and as
used herein, the term “Prospectus” means the Baspéctus as supplemented by the prospectus supmpiapecifically relating to the Notes
in the form first used (or made available upon esfif purchasers pursuant to Rule 173 under theiconnection with the confirmation
sales of the Notes and the term “Preliminary Prog®® means any preliminary prospectus supplemgstiically relating to the Notes
together with the Base Prospectus. If the Compasyfiled an abbreviated registration statementyaunisto Rule 462(b) under the Act (the
“Rule 462 Registration Statement”), then any rafeecherein to the term “Registration Statementlldleadeemed to include such Rule 462
Registration Statement. References herein to tigésRation Statement, the Base Prospectus, aninfnary Prospectus or the Prospectus
shall be deemed to refer to and include the doctsviraorporated by reference therein pursuanttm [12 of Form S-3 under the Act which
were filed on or before the date of this Agreenwrthe issue date of the Base Prospectus, anyritnaliy Prospectus or the Prospectus, a
case may be. The terms “supplement,” “amendment™amend” as used herein with respect to the Regiisn Statement, any Preliminary
Prospectus or the Prospectus shall be deemedetotoedind include any documents filed by the Corgparder the Securities Exchange Act
of 1934, as amended, and the rules and regulatioih® Commission thereunder (collectively, the ¢Bange Act”) after the date of this
Agreement or the issue date of the Base Prospetyreliminary Prospectus or the Prospectudeasase may be, which are deemed to be
incorporated by reference therein. “Effective Datkall mean each date and time that the Registr&iatement and any post-effective
amendment or amendments thereto and any Rule 4B2(¥tration Statement became or becomes effeatsvdetermined for the Company
pursuant to Section 11 of the Act and ltem 512 efiation S-K, as applicable. This Agreement, tloéelll and the Indenture are hereinafter
sometimes referred to collectively as the “Opermidocuments.”

At or prior to 2:15 P.M., New York Citinte, on the date hereof (the “Time of Sale”), tt@rpany has prepared the following
information (collectively, the “Time of Sale Infoation”): (i) a Preliminary Prospectus dated Jan&r2009 relating to the Notes and (ii) the
information identified in Schedule B hereto.

The Company and the Underwriters agrefelbmvs:

1. Sale and Purchaddpon the basis of the warranties and representatind subject to the terms and conditions heetiforth, the
Company agrees to sell to the respective Undemsrigend each of the Underwriters, severally andoiotly, agrees to purchase from the
Company, the aggregate principal amount of Notefosth opposite the name of such Underwriter in&tule A attached hereto at a purcl
price of 99.174% of the principal amount thereottia case of the 2014 Notes and 99.048% of theipahamount thereof in the case of the
2019 Notes, in each case plus accrued interemtyiffrom January 9, 2009 to the time of purchasehéreinafter defined). The Company is
advised by you that the Underwriters intend (ijrtake a public offering of their respective portiafithe Notes as soon after the effective
date of this Agreement as in your judgment is ablis and (ii) initially to offer the Notes upon ttegms set forth in the Time of Sale
Information and the Prospectus. You may from time t
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time increase or decrease the public offering pafter the initial public offering to such exterst you may determine.

2. Payment and DeliverfPayment of the purchase price for the Notes $lmathade to the Company by federal funds wire teans
against delivery of the certificates for the Ndi@gou through the facilities of The Depository $r€ompany (“DTC”) for the respective
accounts of the Underwriters. Such payment and@slishall be made at 10:00 A.M., New York City ¢éinon January 9, 2009 (unless
another time not later than January 14, 2009 $leadlgreed to by you and the Company or unless @ustiin accordance with the provisions
of Section 9 hereof). The time at which such payraen delivery are actually made is hereinafteretomes called the “time of purchase.”
Certificates for the Notes shall be delivered ta yoglobal form registered in such names and ahsienominations as you shall specify. As
used herein “business day” shall mean a day onhwthie New York Stock Exchange is open for trading.

3. Representations and Warranties oCtmpany. The Company represents and warrants to eactedfidlerwriters as of the Time of
Sale and the time of purchase that:

(a) The Registration Statement is an “autocrettelf registration statemerd$ defined under Rule 405 of the Act that has figeshwith
the Commission not earlier than three years pddhé date hereof; and no notice of objection ef@mmission to the use of such
registration statement or any pasfective amendment thereto pursuant to Rule 4Q2)Ygnder the Act has been received by the Comg
The Company has not received, and has no noti@ngforder of the Commission preventing or suspenthie use of the Registration
Statement, threatening or instituting proceedimgsHat purpose or pursuant to Section 8A of thedkeelated to the offering.

(b) The Company was a “well-known seasonegkissas defined in Rule 405 of the Act (i) at tivee of the filing of the Registration
Statement; (ii) at the time of the most recent atineent thereto for the purpose of complying witht®ec10(a)(3) of the Act (whether
such amendment was by p@dtective amendment, incorporated report filed parg to Section 13 or 15(d) of the Exchange Adbon of
prospectus) and (ii) at the time the Company orarmgon acting on its behalf (within the meanirg,this clause only, of Rule 163(c) of
the Act) made any offer relating to the Notes iifaree on the exemption of Rule 163 of the Act; #melCompany was not an “ineligible
issuer” as defined in Rule 405 of the Act at theiest time after the filing of the Registratiora&ment that the Company or another
offering participant made a bona fide offer (withie meaning of Rule 164(h)(2) of the Act) of thetés.

(c) The Prospectus has been or will be prepane will be filed pursuant to Rule 424(b) of thet on or before the second business day
following the date of this Agreement (or such eartime as may be required under the Act). As efEffective Date, the Registration
Statement complied in all material respects withréquirements of the Act and the Trust Indentwrech 1939, as amended, and the rules
and regulations of the Commission thereunder (fhrast Indenture Act”), and did not contain an ustru
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statement of a material fact or omit to state aemi@tfact required to be stated therein or neegssamake the statements therein not
misleading; and as of the date of the Prospectdsaayp amendment or supplement thereto and as d¢ifleeof purchase, the Prospectus
and any amendment or supplement thereto did notdhdot contain an untrue statement of a matdeat or omit to state a material fact
necessary in order to make the statements thendight of the circumstances under which they waiae, not misleading; providéhat

the Company makes no representation and warratiyresgpect to (i) that part of the Registration&teent that constitutes the Statement
of Eligibility and Qualification (Form T-1) of th&rustee under the Trust Indenture Act or (ii) atatements in, or omissions from, any
such document in reliance upon, and in conformithwwvritten information concerning the Underwrgeghat was furnished in writing to
the Company by the Representatives, on behalfeoééveral Underwriters, specifically for use therei

(d) The Time of Sale Information at the TinféSale and at the time of purchase did not andatlcontain any untrue statement of a
material fact or omit to state a material fact sseey in order to make the statements thereingli of the circumstances under which tl
were made, not misleading; providimht the Company makes no representation and wgnnath respect to any statements in, or
omissions from, any such document in reliance upad,in conformity with, written information concémg the Underwriters that was
furnished in writing to the Company by the Repréatives, on behalf of the several Underwriterscijmally for use therein. No stateme
of material fact included in the Prospectus haslmmitted from the Time of Sale Information andstatement of material fact included in
the Time of Sale Information that is required tam&uded in the Prospectus has been omitted tteemef

(e) In connection with the offering of the Mst the Company (including its agents and repraees, other than the Underwriters in
their capacity as such) has not prepared, madd, aséhorized, approved or referred to and willm@pare, make, use, authorize, approve
or refer to any “issuer free writing prospectuss @efined in Rule 433 under the Act) (an “IssuerePWriting Prospectus”) other than
(i) the documents listed on Schedule B hereto andr(y other written communications, in each cagproved in writing in advance by the
Representatives. Each such Issuer Free WritingpBobiss complied in all material respects with theg, Aas been or will be (within the
time period specified in Rule 433 under the AdBdiin accordance with the Act (to the extent reggithereby) and, when taken together
with the Preliminary Prospectus did not at the Toh&ale, and will not at the time of purchase,taonany untrue statement of a material
fact or omit to state a material fact necessagriter to make the statements therein, in lighhefdircumstances under which they were
made, not misleading; providéoat the Company makes no representation and vignath respect to any statements in, or omissions
from, any such document in reliance upon, and ifarmity with, written information concerning thenderwriters that was furnished in
writing to the Company by the Representatives, @malf of the several Underwriters, specifically fze therein. Each Issuer Free Writing
Prospectus does not include any information
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that conflicts with the information contained iretRegistration Statement, including any documertriorated therein by reference and
any prospectus supplement deemed to be a parbftibed has not been superseded or modified.

(f) The documents incorporated by referenahénRegistration Statement, the Time of Sale m&dion and the Prospectus or any
amendment or supplement thereto, when they becafmecome effective under the Act or were or aefivith the Commission under the
Act or the Exchange Act, as the case may be, ceahpli will comply as to form in all material respewith the requirements of the Act
and Exchange Act, as applicable, and none of sachrdents contained or will contain an untrue stet@mof a material fact or omitted or
will omit to state a material fact necessary to entile statements therein, in light of the circumsts under which they were made, not
misleading.

(9) Copies of the Registration Statement,Tinee of Sale Information and the Prospectus, angraiments or supplements thereto and
all documents incorporated by reference thereihwiese filed with the Commission on or prior to tegte of this Agreement (including ¢
fully executed copy of the Registration Statememt af each amendment thereto for the Underwriteasg been delivered to the
Underwriters and their counsel.

(h) All of the issued and outstanding sharfesapital stock or other equity interests of eagmBicant Subsidiary (as defined in
Regulation SX under the Act) of the Company have been duly aigkd and validly issued and are fully paid andassessable, except
such nonassessability may be affected by certawvigions of any applicable jurisdiction’s statutdd.shares of capital stock or other
equity interests of the Significant Subsidiariestthre owned of record directly by the Companyndirectly by a wholly owned subsidiary
of the Company are owned free and clear of any §eaurity interest, pledge, charge, encumbrarpstyeor claim (other than any such
lien, security interest, pledge, charge, encuml&aaguity or claim in favor of the Company or a Wihowned subsidiary of the
Company); none of the outstanding shares of cagtitek or other equity interests of each such 8gmit Subsidiary was issued in
violation of any preemptive or similar rights oetbharter or bylaws or other organizational docusehthe Company or such Significant
Subsidiary or any agreement to which the Comparsuoh Significant Subsidiary is a party. Excepsetsforth in the Time of Sale
Information and the Prospectus, there are no qudstg rights, warrants or options to acquire, atimments convertible into or
exchangeable for, any shares of capital stocklmraquity interest of the Significant Subsidiaries

(i) The Company and each Significant Subsydiers been duly incorporated, organized or fornsea eorporation, partnership or other
entity in good standing under the laws of its resige jurisdiction of incorporation, organizationformation and has all requisite power
and authority to carry on its business as it isentty being conducted and as described in the Bif&ale Information and the Prospectus
and to own, lease, license and operate its resegutoperties in accordance with its business agwtly conducted. The Company and
each Significant Subsidiary is duly qualified andyood
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standing as a foreign corporation, partnershiptioeroentity authorized to do business in eachdigt®n in which the nature of its busine
or its ownership or leasing of property requireshsqualification, except where the failure to begsalified would not, either individually
or in the aggregate, result in a Material Adverffedt. A “Material Adverse Effect” means any mattrdverse effect on the business,
condition (financial or other), properties, reswfperations or business prospects of the Compadyits subsidiaries, taken as a whole.

() The Company has all requisite power anthawty to execute, deliver and perform all ofdtsligations under the Operative
Documents and to consummate the transactions cotatd by the Operative Documents to be consumnaatéts part and, without
limitation, the Company has all requisite power anthority to issue, sell and deliver the Notes.

(k) This Agreement has been duly and validitharized, executed and delivered by the Compadywdren executed and delivered by
the Company and the other parties hereto will legal, valid and binding agreement of the Compamyorceable in accordance with its
terms, except as the enforceability thereof malrbiged by bankruptcy, insolvency, reorganizatiomratorium or similar laws affecting
the enforcement of creditors’ rights generally gederal principles of equity.

() The Indenture has been duly and validlthatized by the Company and, when duly executeddatidered by the Company
(assuming the due authorization, execution andeigiithereof by the Trustee), will constitute adkgalid and binding obligation of the
Company, enforceable against it in accordance igtterms, except as enforcement thereof may higelihtoy bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratoriursimilar laws affecting the enforcement of creditaights generally and by general
principles of equity and the discretion of the ¢adaefore which any proceedings therefor may be ginourhe Indenture, when executed
and delivered, will conform in all material respett the description thereof in the Time of Safedmation and the Prospectus.

(m) The Notes have been duly and validly autdeol for issuance and sale to the UnderwriterthbyCompany and, when issued,
authenticated and delivered by the Company agpamgsnent by the Underwriters in accordance withténens of this Agreement and the
Indenture, the Notes will be legal, valid and birglobligations of the Company, entitled to the igsef the Indenture and enforceable
against the Company in accordance with their teexsept as enforcement thereof may be limited mkheptcy, insolvency,
reorganization, fraudulent conveyance, moratoriursimilar laws affecting the enforcement of creditaights generally and by general
principles of equity and the discretion of the ¢ddaefore which any proceedings therefor may be dginburhe Notes, when issued,
authenticated and delivered, will conform in alltevéal respects to the description thereof in thmeTof Sale Information and the
Prospectus.
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(n) All taxes, fees and other governmentatgbs that are due and payable on or prior to the 6f purchase in connection with the
execution, delivery and performance of the Opeeaflocuments and the execution, delivery and satleeoNotes shall have been paid by
or on behalf of the Company at or prior to the tioi@urchase, except for those failures which wawdtreasonably be expected, either
individually or in the aggregate, to interfere withadversely affect the issuance of the Notesynjarisdiction or adversely affect the
consummation of the transactions contemplated pyéthe Operative Documents.

(o) None of the Company or any Significant Sdiary is (A) in violation of its charter, bylaves other constitutive documents, (B) in
default (or, with notice or lapse of time or botiguld be in default) in the performance or obseceanf any obligation, agreement,
covenant or condition contained in any bond, dalbenhote, indenture, mortgage, deed of trust, twarredit agreement, or other evide
of indebtedness, or any lease, license, franclgsseaent, authorization, permit, certificate orenthgreement or instrument to which any
of them is a party or by which any of them is bowndo which any of their assets or propertiesiigject (collectively, “Agreements and
Instruments”), or (C) in violation of any law, sit, rule, regulation, judgment, order or decreargf domestic or foreign court with
jurisdiction over any of them or any of their asset properties or other governmental or regulatarthority, agency or other body, that, in
the case of clauses (B) and (C) herein, would restsly be expected to have, either individuallyrothe aggregate, a Material Adverse
Effect. There exists no condition that, with notittee passage of time or otherwise, would constitgutlefault by the Company or any
Significant Subsidiary under any such documentstrument or result in the imposition of any penaltthe acceleration of any
indebtedness, other than penalties, defaults afittons that would not have a Material Adverse Effe

(p) The execution, delivery and performancerhgyCompany of the Operative Documents, includirgconsummation of the offer and
sale of the Notes, does not or will not violatepftiot with or constitute a breach of any of thents or provisions of, or a default under (or
an event that with notice or the lapse of timehath, would constitute a default), or require canigander, or result in the creation or
imposition of a lien, charge or encumbrance onaperty or assets of the Company or any Signifi€ubsidiary or an acceleration of
any indebtedness of the Company or any SignifiSaisidiary pursuant to, (i) the charter, bylawsthier constitutive documents of the
Company or any Significant Subsidiary, (ii) any Agments and Instruments, (iii) any law, statutie, on regulation applicable to the
Company or any of its subsidiaries or their respedassets or properties or (iv) any judgment, oodelecree of any domestic or foreign
court or governmental agency or authority havingsfliction over the Company or any Significant Sdiagy or its respective assets or
properties that, in the case of clauses (i) thio(ig), would reasonably be expected, either irdiiaily or in the aggregate, (1) to have a
Material Adverse Effect or (2) to interfere with adversely affect the issuance of the Notes injarngdiction or adversely affect the
consummation of the transactions contemplated pyéthe Operative Documents. No consent, appr@atghorization
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or order of, or filing, registration, qualificatiplicense or permit of or with, any court or govaental agency, body or administrative
agency, domestic or foreign, is required to beiokthor made by the Company for the executionydsliand performance by the
Company of the Operative Documents, including thresammation of any of the transactions contempldterkby, except (x) such as h
been or will be obtained or made on or prior totthre of purchase in connection with the issuarfadd® Notes, (y) such as may be
required under state securities or blue sky law§z)athose for which the failure to obtain woulot measonably be expected, either
individually or in the aggregate, (1) to have a &fatl Adverse Effect or (2) to interfere with onadsely affect the issuance of the Notes in
any jurisdiction or adversely affect the consumoratf the transactions contemplated by any of ther&@ive Documents. No consents or
waivers from any other person or entity are reqlfoe the execution, delivery and performance & kgreement or any of the other
Operative Documents or the consummation of anh®trtansactions contemplated thereby, other thelm sonsents and waivers as have
been obtained or will be obtained prior to the tiohi@urchase, except for those consents or waitteedailure of which to obtain would
not, either individually or in the aggregate, (Avh a Material Adverse Effect or (2) interfere wathadversely affect the issuance of the
Notes in any jurisdiction or adversely affect thrmsummation of the transactions contemplated byo&tlye Operative Documents.

(q) Except as described or incorporated bgresfce in the Time of Sale Information and the peotus, there is (A) no action, suit or
proceeding before or by any court, arbitrator oregamental agency, board, authority, body or adficlomestic or foreign, now pending
or, to the knowledge of the Company, threatenezbatemplated to which the Company or any of itssglifries is a party or to which the
business, assets or property of such person isaB) no statute, rule, regulation or order thet been enacted, adopted or issued or, to
the knowledge of the Company, that has been prapmgany governmental body or agency, domestio@ign, (C) no injunction,
restraining order or order of any nature by a falder state court or foreign court of competenisgliction to which the Company or any of
its subsidiaries is subject that (x) in the caselafise (A) above, if determined adversely to tbenBany or such subsidiary, would
reasonably be expected, either individually ohi@ aggregate, (1) to have a Material Adverse Efie€R) to interfere with or adversely
affect the issuance of the Notes in any jurisdictio adversely affect the consummation of the &atiens contemplated by any of the
Operative Documents and (y) in the case of cla(Beand (C) above, would reasonably be expectéiderindividually or in the
aggregate, (1) to have a Material Adverse Effe¢Rpto interfere with or adversely affect the i@soe of the Notes in any jurisdiction or
adversely affect the consummation of the transastamntemplated by any of the Operative Documé&sry request of any securities
authority or agency of any jurisdiction for additad information with respect to the Notes that basn received by the Company or its
counsel prior to the date hereof has been, orpuittir to the time of purchase be, complied witlaiihmaterial respects.
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(r) Except as described or incorporated bgreafce in the Time of Sale Information and the peosis, the Company and each
Significant Subsidiary (A) is in compliance with, ot subject to costs or liabilities under, altdh state, provincial, federal and foreign
laws, regulations, rules of common law, orders @actees, as in effect as of the date hereof, apgrsent judgments and injunctions
issued or promulgated thereunder relating to poliubr protection of public and employee health aafitty, the environment or hazardous
or toxic substances or wastes, pollutants or cointamts applicable to it or its business or operetior ownership or use of its property
(“Environmental Laws”), other than noncompliancesach costs or liabilities that would not reasopdda expected to have a Material
Adverse Effect, and (B) possesses all permitsnéies or other approvals required under applicablér&nmental Laws, and is in
compliance with all terms and conditions of anytspermit, license or other approval, except whiecfailure to possess or
noncompliance with any such permit, license or oépproval would not reasonably be expected to laaMViaterial Adverse Effect.

(s) There are no defects in title to, or enlstances upon the leasehold interests in, the dilgais producing properties of the Company
and its Significant Subsidiaries or the assetsoitifies used by the Company and its Significamv<$diaries in the production and
marketing of oil and gas which would reasonablyekpected, either individually or in the aggreg#tehave a Material Adverse Effect.

(t) The Company and each subsidiary have @ilea timely basis all necessary federal, statef@ameign income, franchise and other tax
returns (other than returns being contested in daitlal or as to which the failure to file would nedve a Material Adverse Effect) and h.
paid all taxes shown thereon as due (other thasetheing contested in good faith or which are alygoayable without penalty or
interest), and the Company has no knowledge otangeficiency which has been or might be assextanst the Company or any
subsidiary which would have a Material Adverse Efffall material tax liabilities are adequately agoted for within the financial
statements of the Company in accordance with UrStates generally accepted accounting prinCipl@a\&P”).

(u) None of the Company or any of its subsidiis and, after giving effect to the offeringdesale of the Notes and the application of
the proceeds thereof as described in the Time lefIBBrmation and the Prospectus will be, requiedegister as an “investment
company” or a company “controlled” by an “investrheampany” incorporated in the United States withia meaning of the Investment
Company Act of 1940, as amended.

(v) The Company maintains systems of intecaaltrol over financial reporting (as such termeéginked in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act) sufficient to provide remdide assurance that: (A) transactions are exequi@ctordance with management’s
general or specific authorizations; (B) transadiare recorded as necessary to permit prepardtitsifmmancial statements in conformity
with GAAP and to maintain accountability for assé@) access to assets is permitted only in accmela
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with management’s general or specific authorizateord (D) the recorded accountability for its ass@icompared with the existing assets
at reasonable intervals and appropriate actioakisrt with respect to any differences.

(w) The Company has established and mainthgwdosure controls and procedures (as such tedafised in Rules 13a-15(e) and 15d-
15(e) under the Exchange Act); such disclosurerotnand procedures are designed to ensure thatiaidahformation relating to the
Company, including its consolidated subsidiariesnade known to the Company’s Chief Executive @ffend its Chief Financial Officer
by others within those entities, and such disclesuntrols and procedures are effective to pertterfunctions for which they were
established.

(x) The Company and its subsidiaries mainitasnrance of the types and in the amounts reaspialieved to be adequate for their
business, all of which insurance is in full forgelaeffect.

(y) Since September 30, 2008, except as sttt do incorporated by reference in the Time ofeSaformation and the Prospectus,
(a) none of the Company or any of its subsididnis (1) incurred any liabilities or obligationsedit or contingent, that would reasonably
be expected to have a Material Adverse Effect2beftered into any material transaction not indtdinary course of business, (b) there
has been no material adverse change or any devetdpnvolving a prospective material adverse chandle business, properties,
management, financial condition or results of oplena of the Company and its subsidiaries, takea \&hole, and (c) there has been no
dividend or distribution of any kind declared, paidmade by the Company on any class of its cagiitadk except in a manner consistent
with past practices.

(z) None of the Company or any of its subsid&(or any agent thereof acting on their behdéothan the Underwriters, as to whom
the Company makes no representation) has takemarelof them will take (other than the Underwsteas to whom the Company makes
no representation), any action that would reasgniadlexpected to cause this Agreement or the issuansale of the Notes to violate
Regulations T, U or X of the Board of Governordtef Federal Reserve System or analogous foreigs damt regulations, in each case as
in effect, or as the same may hereafter be in gffé¢the time of purchase.

(aa) Each firm of accountants that has cedifir shall certify the financial statements ineldar to be included as part of or
incorporated by reference in the Time of Sale Imfation and the Prospectus is an independent acmunithin the meaning of the Act.
The historical financial statements and the ndiesato included in or incorporated by referencthenTime of Sale Information and the
Prospectus present fairly in all material resp#utsconsolidated financial position and resultsérations of the Company and its
subsidiaries at the respective dates and for #gertive periods indicated. Such financial statémkave been prepared in accordance
GAAP applied on a consistent basis throughout greds presented (except as disclosed in the Time o
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Sale Information and the Prospectus, includingdib@uments incorporated by reference therein). Thdggma financial statements
included in or incorporated by reference in the &iofi Sale Information and the Prospectus have pesgrared on a basis consistent with
such historical statements, except for the pro éoajustments specified therein, and give effeasBumptions made on a reasonable |
and present fairly in all material respects thaegeations disclosed in the Time of Sale Informatiod the Prospectus. The other financial
and statistical information and data included ifnnaorporated by reference in the Time of Salernmiation and the Prospectus are
accurately presented in all material respects a@pgred on a basis consistent with the financ&éstents and the books and records a
Company and its subsidiaries.

(bb) Except as described in the Time of Sadermation and the Prospectus, there are no cdafragreements or understandings
between the Company or any subsidiaries and amy prson other than the Underwriters that wowe gise to a valid claim against the
Company, any of its subsidiaries or the Underwsifer a brokerage commission, finder’s fee or fileeyment in connection with the
issuance, purchase and sale of the Notes.

(cc) The statistical and market-related dathfarward-looking statements (within the meanifgection 27A of the Act and
Section 21E of the Exchange Act) included in themd of Sale Information and the Prospectus are baised derived from sources that
Company believes to be reliable and accurate imatkrial respects and represent its good faitmasts that are made on the basis of data
derived from such sources.

(dd) Each certificate signed by any officetlod Company and delivered to the Underwritersooinsel for the Underwriters pursuant
or in connection with, this Agreement shall be dedrto be a representation and warranty by the Coynfmathe Underwriters as to the
matters covered by such certificate.

(ee) The Notes constitute unsecured and umdinated obligations of the Company and rank passuwith all other unsecured and
unsubordinated debt obligations of the Company.

4, Certain Covenants of the Compafijte Company hereby agrees:

(a) to furnish such information as may be nemgliand otherwise to cooperate in qualifying thated for offering and sale under the
securities or blue sky laws of such states as yay aesignate and to maintain such qualificatioeffact as long as required for the
distribution of the Notes, provided that the Comypahall not be required to qualify as a foreignpooation or to consent to the service of
process under the laws of any such state (excepte®f process with respect to the offering aale ®f the Notes); and to promptly ad\
you of the receipt by the Company of any notificativith respect to the suspension of the qualificadf the Notes for sale in any
jurisdiction or the initiation or threatening ofyaproceeding for such purpose;
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(b) to prepare the Prospectus in substantiaéiyform previously furnished to the Underwritetith such changes as are reasonably
approved by the Underwriters and file such Proggeaith the Commission pursuant to Rule 424(b) utige Act, on or before the second
business day following the date of this Agreemens(ich earlier time as may be required by the;Actpay the registration fee for the
offering of the Notes within the time period recpdrby Rule 456(b)(I)(i) under the Act (without gigi effect to the proviso therein); to file
any Issuer Free Writing Prospectus to the exteniired by Rule 433 under the Act; and to make atgl to the Underwriters in New Y¢
City, as soon as practicable and from time to tinirnish to the Underwriters, as many copieshefRrospectus (or of the Prospectus as
amended or supplemented if the Company shall haderany amendments or supplements thereto afteateeof this Agreement) as the
Underwriters may reasonably request for the puiposatemplated by the Act and a copy of each |sStem Writing Prospectus in
electronic form; in case any Underwriter is reqdite deliver a prospectus within the nine-monttigukreferred to in Section 10(a)(3) of
the Act in connection with the sale of the Notég, Company will prepare promptly upon requestdbdbe expense of such Underwriter,
such amendment or amendments to the Registratadar®nt and such prospectuses as may be necesganymit compliance with the
requirements of Section 10(a)(3) of the Act;

(c) to advise you promptly and (if requestgdsbu) to confirm such advice in writing when amysp-effective amendment to the
Registration Statement becomes effective;

(d) for so long as the delivery of a prospedésurequired in connection with the offering olesaf the Notes, to advise you promptly,
confirming such advice in writing, of any requegttbe Commission for amendments or supplementsadregistration Statement or
Prospectus or for additional information with respiereto, or of notice of institution of procemgt for or the entry of a stop order
suspending the effectiveness of the Registratiate8tent or suspending the use of any Preliminavggd@rctus or the Prospectus or
pursuant to Section 8A of the Act, or of the retbypthe Company of any notice of objection of @@mmission to the use of the
Registration Statement or any post-effective ameamdrthereto pursuant to Rule 401(g)(2) under thie &ud, if the Commission should
enter a stop order suspending the effectiveneeedRegistration Statement, or preventing or sudipgrthe use of any Preliminary
Prospectus or Prospectus, to make every reasoefibteto obtain the lifting or removal of such erdas soon as possible; for so long as
the delivery of a prospectus is required in coninaatith the offering or sale of the Notes, to advijou promptly of any proposal to am
or supplement the Registration Statement or Pragpémcluding by filing any documents that woulkelincorporated therein by referenc
to furnish you a draft of such proposed amendmesupplement in advance of such filing and to fitesuch amendment or supplement to
which you shall reasonably object in writing unléss Company is required by law to make such fjling

(e) to file promptly all reports and any ddifire proxy or information statement required tofibed by the Company with the
Commission in order to comply with the
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Exchange Act subsequent to the date of the Praspaad for so long as the delivery of a prospeistusquired in connection with the
offering or sale of the Notes, and to promptly fyogiou of such filing;

(f) if necessary or appropriate, to file aistgtion statement pursuant to Rule 462(b) unioierAict;

(g) to advise the Underwriters promptly of treppening of any event known to the Company withéntime during which a prospectus
relating to the Notes is required to be deliveradar the Act (or required to be delivered but fofeR172 under the Act) which, in the
judgment of the Company, would require the makihgry change in the Prospectus then being used,tbe information incorporated
therein by reference, so that the Prospectus waatiéhclude an untrue statement of a material dacmit to state a material fact necessary
to make the statements therein, in light of thewistances under which they are made, not mislgadimd, during such time, to prepare
and furnish, at the Company’s expense, to the Wwmiters promptly such amendments or supplemengsith Prospectus as may be
necessary to reflect any such change and to futaigbu a copy of such proposed amendment or soqgpiebefore filing any such
amendment or supplement with the Commission;

(h) to make generally available to its seguniblders (as provided in Rule 158(b) under the) Aotearnings statement of the Company
(which will satisfy the provisions of Section 11@f)the Act) covering a period of twelve months ineing with the first fiscal quarter of
the Company occurring after the effective datehefRegistration Statement (as defined in Rule )58{der Act) as soon as is reasonably
practicable after the termination of such twelvenathqoeriod;

(i) to apply the net proceeds from the salthefNotes in the manner set forth under the captitse of Proceeds” in the Time of Sale
Information and the Prospectus;

(j) to pay or cause to be paid, whether orthettransactions contemplated in this Agreememtansummated or this Agreement is
terminated, all costs, expenses, fees and taxesr(titan any transfer taxes and fees and disburgerokecounsel for the Underwriters
except as set forth under Section 6 hereof andggiow) incident to and in connection with thefpemance of its obligations under this
Agreement, including, without limitation, (i) thegparation and filing of the Registration Statem#m Prospectus, any Preliminary
Prospectus, any Issuer Free Writing Prospectusapdmendments or supplements thereto, and thingreind furnishing of copies of
each thereof to the Underwriters and to dealedu@ing costs of mailing and shipment), (ii) thejparation, issuance, execution,
authentication and delivery of the Notes, (iii) thealification of the Notes for offering and saleder state laws (including the reasonable
legal fees and filing fees and other disbursemeihts®unsel for the Underwriters) and the printimgl durnishing of copies of any blue sky
surveys to the Underwriters and to dealers, (iy)faes payable to investment rating agencies weisipect to the Notes, (v) the approval of
the Notes by DTC for “book entry” transfer, (vietfiees and expenses of the
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Trustee and its counsel in accordance with theringte and (vii) the performance of the Companytseobbligations hereunder including,
but not limited to, the fees, disbursements anéegps of the Company’s counsel and accountants;

(k) to furnish to you, before filing with tt@ommission subsequent to the date of this Agreemahtduring the period referred to in
Section 4(d) hereof, a copy of any document propdsée filed pursuant to Section 13, 14 or 15fdhe Exchange Act; and

(1) if at any time prior to the time of purcd®(i) any event shall occur or condition shalkegis a result of which the Time of Sale
Information as then amended or supplemented wogldde any untrue statement of a material factait to state any material fact
necessary in order to make the statements thémeime light of the circumstances existing whenTimae of Sale Information is delivered
to a purchaser, not misleading or (ii) it is neaegso amend or supplement the Time of Sale Inféionao comply with law, the Company
will immmediately notify the Underwriters thereofa@forthwith prepare and, subject to paragraph Badyva, file with the Commission (to t!
extent required) and furnish to the Underwriterd tamsuch dealers as the Representative may désjgnueh amendments or supplements
to the Time of Sale Information as may be necessatpat the statements in the Time of Sale Inftonaas so amended or supplemented
will not, in the light of the circumstances exigtiwhen the Time of Sale Information is deliveredtpurchaser, be misleading or so tha
Time of Sale Information will comply with law; praed, however, that the Company shall not be required to amersiipplement the
Time of Sale Information if the Company amendsuppements the Prospectus to address any mattefisgden clauses (i) or (ii) above.

5. Certain Covenants of the Underwritdesach Underwriter hereby represents and agrees:

(a) it has not and will not use, authernise of, refer to, or participate in the planrfimguse of, any “free writing prospectusiy define:

in Rule 405 under the Act), which term includes asany written information furnished to the Comsig by the Company and not
incorporated by reference into the Registratione®t@nt and any press release issued by the Compliuey,than (i) a free writing prospectus
that, solely as a result of use by such Underwniteld not trigger an obligation to file such freeting prospectus with the Commission
pursuant to Rule 433 under the Act, (ii) any Isserere Writing Prospectus listed on Schedule B baseprepared pursuant to Section 3(e)
hereof (including any electronic road show), dj @ny free writing prospectus prepared by suchéswiter and approved by the Compan
advance in writing; and

(b) it is not subject to any pending meding under Section 8A of the Act with respedhmoffering (and will promptly notify the

Company if any such proceeding against it is iteétladuring the period referred to in Section 4(ghelof).
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6. Reimbursement of UnderwritelExpenses If the Notes are not delivered for any reasorepothan the termination of this Agreement
pursuant to clause (iii), (v) or (vi) of SectioroBthe last paragraph of Section 9 hereof or thieulieby one or more of the Underwriters in its
or their respective obligations hereunder, the Camgpshall, in addition to paying the amounts désatiin Section 4(j) hereof, reimburse the
Underwriters for all of their reasonable and docnted out-of-pocket expenses, including the feesdistslirsements of their counsel.

7. Conditions of Underwritér®bligations: The several obligations of the Underwriters hader are subject to the accuracy of the
representations and warranties on the part of ttregany on the date hereof, as of the Time of Salead the time of purchase as set forth
below, the performance by the Company of its olidges hereunder and to the following additionalaitions precedent:

(a) The Company shall furnish to you at theetiof purchase an opinion of (i) Mayer Brown LLBunsel for the Company, substanti
in the form of Exhibit Ahereto, addressed to the Underwriters and dateiintiesof purchase, with reproduced copies thereoéach of th
other Underwriters.

(b) You shall have received on the date of &greement and at the time of purchase from KPM® tustomary comfort letters dated,
respectively, as of the date of this Agreementthrdime of purchase and addressed to the Unders/ivith reproduced copies for each
of the other Underwriters) in the forms and substarheretofore approved by the Representatives@ntsel to the Underwriters.

(c) You shall have received at the time ofghaise the opinion of Davis Polk & Wardwell, courfeelthe Underwriters, dated the time
of purchase, in form and substance reasonablyfaettisy to you.

(d) All filings with the Commission requireq IRules 424 and 433 under the Act to have beed filethe time of purchase shall have
been made within the applicable time period présctifor such filing by Rule 424 or 433, as applieab

(e) Prior to the time of purchase, (i) no stoger with respect to the effectiveness of thei®emion Statement shall have been issued
under the Act or proceedings initiated under R@#(4)(2) or Section 8(d), 8(e) or 8A of the Act) the Registration Statement and all
amendments thereto filed after the date hereafyyf shall not contain an untrue statement of ariztfact or omit to state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading; and (ié) Thme of Sale Information and the
Prospectus and all amendments or supplementsdtédeet after the date hereof, if any, shall nobtzdn an untrue statement of a material
fact or omit to state a material fact necessamasie the statements therein, in light of the cirstamces under which they are made, not
misleading.
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(f) The Company shall, at the time of purchalsiver to you a certificate dated as of sucle aditan executive officer of the Company
to the effect set forth in Sections 7(e), (h) aijcifat the representations and warranties ofabmpany set forth in this Agreement are 1
and correct as of such date, and that the Compasigdmplied with all of its agreements and satiséit of the conditions on its part to be
performed or satisfied pursuant to this Agreementmobefore such date.

(g) The Company shall have furnished to yothsather documents and certificates as to the acguand completeness of any stater
in the Time of Sale Information and the Prospeatusf the time of purchase as you may reasonagless.

(h) Between the time of execution of this Agreent and the time of purchase, there shall nat bagurred any downgrading, nor shall
any notice have been given of (i) any intendedatemptial downgrading or (ii) any review or possibleange that does not indicate an
improvement, in the rating accorded any securdfes guaranteed by the Company by any “nation@gognized statistical rating
organization,” as that term is defined in Rule 436{) promulgated under the Act.

(i) Between the time of execution of this Agmeent and the time of purchase, there shall na bacurred or become known any
material adverse change, financial or otherwiskgfothan as referred to in the Time of Sale Infdiomeand the Prospectus as of the date

hereof), in the business, condition or businessgeots of the Company and its subsidiaries, takenvehole, that in the judgment of the
Representatives makes it impracticable to marlei\ibtes.

8. Effective Date of Agreement; Termipati This Agreement shall become effective when théigmhereto have executed and

delivered this Agreement.

The obligations of the several Underwsiteereunder shall be subject to termination byatoany time prior to the time of purchase, if
prior to such time (i) the Company shall have fhileefused or been unable to perform in any mdtegpect any agreement on its part to be
performed under this Agreement when and as requiiigeny other condition to the obligations oétbinderwriters under this Agreement to
be fulfilled by the Company pursuant to Sectios "t fulfilled when and as required in any mategapect, (iii) trading in securities
generally on the New York Stock Exchange, the AoariStock Exchange or the Nasdag Global Market Baaé been suspended or
limitations or minimum prices shall have been é&thbd on the New York Stock Exchange, the Ameristotk Exchange or the Nasdaq
Global Market, (iv) trading of any securities isdu# guaranteed by the Company shall have beeresdsp on any exchange or in any over-

the-counter market, (v) a general banking moratorshall have been declared either by the UniteteStar New York State authorities, or if
there has been a material disruption in secusidtiement or clearance services in the UnitedeStar (vi) the United States shall have
declared war in accordance with the constitutigmatesses or there shall have occurred any materibieak or material escalation of
hostilities or other national or international galty or crisis, in each case in this clause (viso€h magnitude in its
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effect on the financial markets of the United Stas, in the judgment of the Representatives, terntampracticable to market the Notes.
If you elect to terminate this Agreemastprovided in this Section 8, the Company shalfididied as provided for herein.

If the sale to the Underwriters of thetdn as contemplated by this Agreement, is notethout by the Underwriters for any reason
permitted under this Agreement or if such saleoiscarried out because the Company shall be unalsiemply and does not comply with &
of the terms of this Agreement, the Company shatllb@ under any obligation or liability under tihigreement (except to the extent provided
in Sections 4(j), 6 and 10 hereof), and the Undiéeva shall be under no obligation or liabilityttee Company under this Agreement (except
to the extent provided in Section 10 hereof) corte another hereunder.

9. Increase in UnderwriteSommitments Subject to Sections 7 and 8, if any Underwritalkdefault in its obligation to take up and
pay for the Notes to be purchased by it hereurmtbefwise than for a reason sufficient to justifg termination of this Agreement under the
provisions of Section 8 hereof) and if the aggregaincipal amount of Notes which all Underwritecsdefaulting shall have agreed but fa
to take up and pay for does not exceed 10% ofattad aggregate principal amount of Notes, the nefawlting Underwriters shall take up and
pay for (in addition to the aggregate number ofdddhey are obligated to purchase pursuant todetthereof) the aggregate principal
amount of Notes agreed to be purchased by all defdulting Underwriters, as hereinafter providegctsNotes shall be taken up and paid
by such non-defaulting Underwriter or Underwritgrsuch amount or amounts as you may designatetidtbonsent of each Underwriter so
designated, or in the event no such designatiomade, such Notes shall be taken up and paid fatllmon-defaulting Underwriters pro rata
proportion to the aggregate principal amount ofddatet opposite the names of such non-defaultimgikwriters in Schedule A.

Without relieving any defaulting Underteri from its obligations hereunder, the Companygagmwith the non-defaulting Underwriters
that it will not sell any Notes hereunder unlegofthe Notes are purchased by the Underwriterdycsubstituted Underwriters selected by
you with the approval of the Company or selectedhieyCompany with your approva

If a new Underwriter or Underwriters argstituted by the Underwriters or by the Compamafdefaulting Underwriter or
Underwriters in accordance with the foregoing psan, the Company or you shall have the right tstpone the time of purchase for a pe
not exceeding five business days in order thatretgssary changes in the Time of Sale Informatiahtlae Prospectus and other documents
may be effected.

The term Underwriter as used in this Agnent shall refer to and include any Underwritdrssituted under this Section 9 with like
effect as if such substituted Underwriter had ordly been named in Schedule A.
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If the aggregate principal amount of Notes whiah defaulting Underwriter or Underwriters agreegtochase exceeds 10% of the t
principal amount of Notes which all Underwriterseed to purchase hereunder, and if neither thedefewlting Underwriters nor the
Company shall make arrangements within the fivermss day period stated above for the purchask thieaNotes which the defaulting
Underwriter or Underwriters agreed to purchaseurader, this Agreement shall be terminated withautfer act or deed and without any
liability on the part of the Company to any nonaléfing Underwriter and without any liability onetipart of any non-defaulting Underwriter
to the Company. Nothing in this paragraph, andctima taken hereunder, shall relieve any defaultimglerwriter from liability in respect of
any default of such Underwriter under this Agreemen

10. Indemnity and Contributioifa) The Company agrees to indemnify and holdntess each Underwriter, its partners, directors and
officers, and any person who controls any Undesewsitithin the meaning of Section 15 of the Act ecton 20 of the Exchange Act, and the
successors and assigns of all the foregoing pefgaich, an “Underwriter Indemnified Party”) fromdaagainst any loss, damage, expense,
liability or claim (including the reasonable co$imvestigation) which, jointly or severally, anych Underwriter Indemnified Party may inc
under the Act, the Exchange Act, the common lawtberwise, insofar as such loss, damage, expgab#ity or claim arises out of or is
based upon (i) any untrue statement or allegediarsttatement of a material fact contained in thgisk@tion Statement or any omission or
alleged omission to state therein a material fegqtired to be stated therein or necessary to niekstatements therein not misleading or
(i) any untrue statement or alleged untrue statéroba material fact contained in any PreliminBrgspectus, the Time of Sale Information,
the Prospectus (or any amendment or supplememtthar any Issuer Free Writing Prospectus or anigsion or alleged omission to state
therein a material fact necessary in order to ntagestatements therein, in light of the circumsésnender which they were made, not
misleading, in each case except insofar as anylssshdamage, expense, liability or claim arisgsod or is based upon any untrue statement
or alleged untrue statement of a material factaioed in any such document in reliance upon amairiormity with information furnished in
writing by or on behalf of any Underwriter througbu to the Company expressly for use with referéncich Underwriter in such docum
or arises out of or is based upon any omissiolleged omission to state a material fact in conoeaawith such information required to be
stated in such document or necessary to make satgm®nts not misleading.

(b) Each Underwriter, severally and ranfly, agrees to indemnify, defend and hold hassilthe Company, its directors and officers
and any person who controls the Company withimtleaning of Section 15 of the Act or Section 20hef Exchange Act, and the successors
and assigns of all the foregoing persons (eacBaartpany Indemnified Party”) from and against arssjalamage, expense, liability or claim
(including the reasonable cost of investigation)althjointly or severally, any such Company Indefieci Party may incur under the Act, the
Exchange Act, the common law or otherwise, insafasuch loss, damage, expense, liability or claises out of or is based upon (i) any
untrue statement or alleged untrue statement adtanil fact contained in the Registration Statenoermny omission or alleged omission to
state therein a material fact required to be sttiterkin or necessary to make the statements therei
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not misleading or (ii) any untrue statement orgald untrue statement of a material fact containexhy Preliminary Prospectus, the Time of
Sale Information, the Prospectus (or any amendmestipplement thereto) or any Issuer Free Writirggpectus or any omission or alleged
omission to state therein a material fact necedsamyder to make the statements therein, in laflthe circumstances under which they were
made, not misleading, in each case to the extehprdy to the extent, that such untrue statemenndssion or alleged untrue statement or
omission was made in reliance upon, and in configrmith, written information concerning the Undeitgrs that was furnished in writing to
the Company by the Representatives, on behalfeoéveral Underwriters, specifically for use therei

(c) If any action, suit or proceedingdleaa “Proceeding”) is brought against any persarespect of which indemnity may be sought
pursuant to either subsection (a) or (b) of thisti®a 10, such person (the “Indemnified Party”)Isheomptly notify the person against whom
such indemnity may be sought (the “IndemnifyingtiParin writing of the institution of such Proceedj and such Indemnifying Party shall
assume the defense of such Proceeding, includingrttployment of counsel reasonably satisfactogutt Indemnified Party and paymen
all fees and expenses; providdibwever, that the omission to so notify such IndemnifyPayty shall not relieve such Indemnifying Party
from any liability which it may have to such Indeified Party or otherwise, except to the extent thatindemnifying Party has been
prejudiced in any material respect by such omistiaso notify. Such Indemnified Party shall have tight to employ its own counsel in any
such case, but the fees and expenses of such tshafiee at the expense of such Indemnified Ramtgss the employment of such counsel
shall have been authorized in writing by such Indiéypmg Party in connection with the defense oflsiroceeding or such Indemnifying
Party shall not have employed counsel to have ehafthe defense of such Proceeding within 30 déyise receipt of notice thereof or such
Indemnified Party shall have reasonably concludashuvritten advice of counsel that there may beiasds available to it that are different
from, additional to, or in conflict with those aladile to such Indemnifying Party (in which casetstralemnifying Party shall not have the
right to direct that portion of the defense of stithceeding on behalf of such Indemnified Party,doreh Indemnifying Party may employ
counsel and participate in the defense thereofhmutees and expenses of such counsel shall be akpense of such Indemnifying Party), in
any of which events such reasonable fees and egpahsll be borne by such Indemnifying Party and asincurred (it being understood,
however, that such Indemnifying Party shall notilele for the expenses of more than one sepacatesel in any one Proceeding or serie
related Proceedings together with reasonably napekscal counsel representing the IndemnifiediPamvho are parties to such Proceeding).
An Indemnifying Party shall not be liable for arstttement of any such Proceeding effected withtsutviitten consent, but if settled with the
written consent of such Indemnifying Party, suctidmnifying Party agrees to indemnify and hold hasslan Indemnified Party from and
against any loss or liability by reason of suclleetent. Notwithstanding the foregoing sentencat #ny time an Indemnified Party shall
have requested an Indemnifying Party to reimbuusé sndemnified Party for fees and expenses of selusis contemplated by the second
sentence of this paragraph, then such Indemnifiyeagy agrees that it shall be liable for any settiet of any Proceeding effected without its
written consent if (i) such settlement is entergd imore than 60 business days after receipt bly kwdemnifying
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Party of the aforesaid request, (ii) such IndemngyParty shall not have reimbursed such Indenthiflarty in accordance with such request
prior to the date of such settlement and (iii) stratemnified Party shall have given such IndemniyParty at least 30 days’ prior notice of
its intention to settle. An Indemnifying Party dhadt, without the prior written consent of any émnified Party, effect any settlement of any
pending or threatened Proceeding in respect oftwduch Indemnified Party is or could have beenrty@and indemnity could have been
sought hereunder by such Indemnified Party, urdash settlement includes an unconditional reledsaah Indemnified Party from all
liability on claims that are the subject mattesoth Proceeding and does not include an admis$i@uld, culpability or a failure to act, by or
on behalf of such Indemnified Party.

(d) If the indemnification provided far this Section 10 is held to be unavailable toratemnified Party under subsections (a) and
(b) of this Section 10 in respect of any lossemalges, expenses, liabilities or claims referretthéoein, then each applicable Indemnifying
Party, in lieu of indemnifying such Indemnified Baishall contribute to the amount paid or paydiylesuch Indemnified Party as a result of
such losses, damages, expenses, liabilities anglé) in such proportion as is appropriate toaefthe relative benefits received by the
Company on the one hand and the Underwriters onttier hand from the offering of the Notes orifithe allocation provided by clause
(i) above is not permitted by applicable law, itlsproportion as is appropriate to reflect not dhly relative benefits referred to in clause (i)
above but also the relative fault of the Companyhenone hand and of the Underwriters on the dtheonnection with the statements or
omissions which resulted in such losses, damagpsnses, liabilities or claims, as well as any pte&evant equitable considerations. The
relative benefits received by the Company on theltand and the Underwriters on the other shalldeengd to be in the same respective
proportion as the total proceeds from the offefimegt of underwriting discounts and commissionsiaibre deducting expenses) received by
the Company and the underwriting discounts and cisgsions received by the Underwriters. The relatardt of the Company on the one
hand and of the Underwriters on the other shatldétermined by reference to, among other thingstivanghe untrue statement or alleged
untrue statement of a material fact or omissioall@ged omission relates to information suppliedi®yCompany or by the Underwriters and
the partiestelative intent, knowledge, access to informatiod apportunity to correct or prevent such stateroemmission. The amount pi
or payable by a party as a result of the lossasns| damages and liabilities referred to in thissection shall be deemed to include any legal
or other fees or expenses reasonably incurred &y garty in connection with investigating, prepgrto defend or defending any Proceeding.

(e) The Company and the Underwriters eginat it would not be just and equitable if cdmition pursuant to this Section 10 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwpos by any other method of allocation
that does not take account of the equitable coreides referred to in subsection (d) above. Ndtstanding the provisions of this Section
no Underwriter shall be required to contribute amyount in excess of the amount by which the tatakpat which the Notes underwritten by
such Underwriter and distributed to the public wefifered to the public exceeds the amount of amgatge which such Underwriter has
otherwise been required to pay by reason
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of such untrue statement or alleged untrue stateareasmission or alleged omission. No person guiftfraudulent misrepresentation (within
the meaning of Section 11(f) of the Act) shall néitked to contribution from any person who was goiity of such fraudulent
misrepresentation. The Underwriter’s obligationsaatribute pursuant to this Section 10 are sevenatoportion to their respective
underwriting commitments and not joint. The remegieovided for in this Section 10 are not exclusine shall not limit any rights or
remedies which may otherwise be available to adgdmified Party at law or in equity.

(f) The indemnity and contribution agrests contained in this Section 10 and the covenasanties and representations of the
Company contained in this Agreement shall remaituliforce and effect regardless of any invesiigmimade by or on behalf of any
Underwriter, its partners, directors and officerany person (including each partner, officer @edtor of such person) who controls any
Underwriter within the meaning of Section 15 of thet or Section 20 of the Exchange Act, or by obehalf of the Company, its directors
and officers or any person who controls the Compaitlyin the meaning of Section 15 of the Act or 8at 20 of the Exchange Act, and st
survive the issuance and delivery of the Notesiddition, the agreements contained in Sections@(j30, 11 and 13 shall survive the
termination of this Agreement, including pursuan8ection 8. The Company and each Underwriter gon@maptly to notify each other of the
commencement of any Proceeding against it anthgrtdse of the Company, against any of the Compaffjters or directors, in connection
with the issuance and sale of the Notes, or in eotion with the Registration Statement, the Tim&ale Information or the Prospectus.

11. Underwritetrdnformation: The Company and the Underwriters severally ackadge that the statements with respect to the offer
and sale of the Notes set forth in the third seseef the third paragraph and in the fourth artth fifaragraphs in each case under the caption
“Underwriting” in the Preliminary Prospectus aneé tArospectus (to the extent such statements telétie Underwriters) constitute the only
information furnished in writing by the Underwrigseexpressly for use in the Registration StatentkeatPreliminary Prospectus, the Time of
Sale Information, the Prospectus or any Issuer Wetng Prospectus as such information is refeteth Sections 3 and 10 hereof.

12. NoticesExcept as otherwise herein provided, all statdmeaquests, notices and agreements shall betingvor by facsimile
and, if to the Underwriters, shall be sufficientihrespects if delivered or sent to the Represamts c/o Banc of America Securities LLC,
One Bryant Park, New York, New York 10036, Attentiéligh Grade Debt Capital Markets Transaction Mgamaent/Legal, facsimile no.
(212) 901-7881, J.P. Morgan Securities Inc., 27& P&enue, New York, New York 10017, Attention: Higsrade Syndicate Desk, facsimile
no. (212) 834-6081 and UBS Securities LLC, 677 Whaghn Blvd., Stamford, Connecticut 06901, Attenti&ixed Income Syndicate
Department, facsimile no. (203) 719-0495 and, th Company, shall be sufficient in all respettieilivered or sent to the Company at the
offices of the Company at 20 North Broadway, OklahaCity, Oklahoma 73102, Attention: General Courfselsimile no. (405) 552-1400.
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13. Governing Law and ConstructiofHIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REARD TO CONFLICTS OF LAWS PRINCIPLES. THE SECTION
HEADINGS IN THIS AGREEMENT HAVE BEEN INSERTED AS MATTER OF CONVENIENCE OF REFERENCE AND ARE NOT
PART OF THIS AGREEMENT.

14, Parties at Interesthe Agreement herein set forth has been and dersalely for the benefit of the Underwriters aine Company
and, to the extent provided in Section 10 herdwf,controlling persons, directors and officersmefe to in such section, and their respective
successors, assigns, executors and administrtorsther person, partnership, heirs, personal sejptatives, association or corporation
(including a purchaser, as such purchaser, fronoéittye Underwriters) shall acquire or have anytrignder or by virtue of this Agreement.

15. CounterpartsThis Agreement may be signed by the parties em@mmore counterparts which together shall caristibne and the
same agreement among the parties. Delivery of aout&d counterpart by facsimile shall be effectiselelivery of a manually executed
counterpart thereof.

16. Successors and Assigiihis Agreement shall be binding upon the Unddaewsiand the Company and their successors andassig
and any successor or assign of any substantidbpaf the Company’s and any of the Underwriteespective businesses and/or assets.

17. No Fiduciary DutyThe Company acknowledges that in connection thighoffering of the Notes: (i) the Underwriters bacted a
arm’s-length, are not agents of, and owe no fidydiaties to, the Company or any other personti{@g)Underwriters owe the Company only
those duties and obligations set forth in this &gnent and prior written agreements (to the extehsaperseded by this Agreement), if any,
and (iii) the Underwriters may have interests tfifier from those of the Company. The Company waiteethe full extent permitted by
applicable law any claims it may have against thddjwriters arising from an alleged breach of fiducduty in connection with the offerir
of the Notes.

[Signature Page Follows]
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If the foregoing correctly sets forth tnederstanding between the Company and the Undersirplease so indicate in the space
provided below for the purpose, whereupon thigtedhd your acceptance shall constitute a bindimgeanent between the Company and the
Underwriters, severally.

Very truly yours,
DEVON ENERGY CORPORATION

By: /s/ Jeffrey A. Agosti

Name: Jeffrey A. Agost
Title: Senior Vice President, Corporate Finance arehsure

Accepted and agreed to as of the date
first above written, on behalf of itself
and the other several Underwriters
named in Schedule A

BANC OF AMERICA SECURITIES LLC
By: /s/ Lily Chang

Name: Lily Chanc
Title: Principal

J.P. MORGAN SECURITIES INC

By: /s/ Maria Srame

Name: Maria Srame
Title: Executive Directo

UBS SECURITIES LLC

By: /s/ Scott Whitney

Name: Scott Whitne
Title: Managing Directo

By: /s/ Mark W. Spadaccir

Name: Mark W. Spadacci
Title: Associate Directo




SCHEDULE A

Principal Amount ¢

Principal Amount ¢

Underwriter 2014 Notes 2019 Notes
Banc of America Securities LL $ 100,000,00 $ 140,000,00
J.P. Morgan Securities In $ 100,000,00 $ 140,000,00
UBS Securities LLC $ 100,000,00 $ 140,000,00
Greenwich Capital Markets, In $ 30,000,00 $ 42,000,00
Goldman, Sachs & Ci $ 30,000,00 $ 42,000,00
Morgan Stanley & Co. Incorporatt $ 30,000,00 $ 42,000,00
Citigroup Global Markets Inc $ 16,000,00 $ 22,400,00
Credit Suisse Securities (USA) LL $ 16,000,00 $ 22,400,00
Deutsche Bank Securities Ir $ 16,000,00 $ 22,400,00
BMO Capital Markets Corf $ 16,000,00 $ 22,400,00
RBC Capital Markets Corporatic $ 16,000,00 $ 22,400,00
Mitsubishi UFJ Securities International | $ 5,000,001 $ 7,000,001
Scotia Capital (USA) Inc $ 5,000,001 $ 7,000,001
U.S. Bancorp Investments, Ir $ 5,000,001 $ 7,000,001
SG Americas Securities, LL $ 5,000,00f $ 7,000,001
Wells Fargo Securities, LL' $ 5,000,001 $ 7,000,001
Barclays Capital Inc $ 5,000,001 $ 7,000,001
Total $ 500,000,00 $ 700,000,00




SCHEDULE B
TIME OF SALE INFORMATION

The term sheet attached as Schedule C hereto.




Issuer:
Ratings:

Securities

Format:

CUSIP /ISIN No.

Trade Date
Expected Settlemer

Maturity:

Price To Public

Coupon:

Interest Payment Date

Benchmark Treasun

Benchmark Treasury Yiel

Spread to Benchmark Treasu

Yield to Maturity:

SCHEDULE C
TERM SHEET

devon

$500,000,000
5.625% Senior Notes due 2014

$700,000,000
6.300% Senior Notes due 2019

TERM SHEET

Devon Energy Corporation (Bloomberg Tick*DVN")

Baal (stable) Mooc('s / BBB+ (stable) S&F

$500,000,000 5.625% Senior Notes due 2
$700,000,000 6.300% Senior Notes due 2

SEC registered (global) (No. 3-156025)

2014 Notes: 25179M AG8 / US25179MAG
2019 Notes: 25179M AH6 / US25179MAH!

January 6, 200
January 9, 2009 (T+:

2014 Notes: January 15, 20
2019 Notes: January 15, 20

2014 Notes: 99.774% of principal amol
2019 Notes: 99.698% of principal amol

2014 Notes: 5.625% per year (payable -annually)
2019 Notes: 6.300% per year (payable -annually)

January 1%hand July 1%, beginning July 15, 20C

2014 Notes: 1.500% due December 31, 2
2019 Notes: 3.750% due November 15, 2

2014 Notes: 1.677¢
2019 Notes: 2.491¢

2014 Notes: +400 basis poir
2019 Notes: +385 basis poir

2014 Notes: 5.677¢
2019 Notes: 6.341¢

Filed Pursuant to Rule 4
Registration No. 3335602:
January 6, 20(




Make Whole Call At Any Time: The greater of 100% of principal amount or discedrresent value at Adjusted Treasury Rate
+50 bps (0.50%) for the 2014 Notes and +50 bp9{@)For the 2019 Note

Denominations $2,000 and multiples of $1,000 in excess of $2

Use of Proceeds: Repayment of approximately $1 billion of outstagdadommercial paper, and general corporate
purpose:

Underwriting Discount 2014 Notes: 0.60¢

2019 Notes: 0.659

Joint Bookrunners Banc of America Securities LL
J.P. Morgan Securities In
UBS Securities LLC
Greenwich Capital Markets, In
Goldman, Sachs & Ci
Morgan Stanley & Co. Incorporatt

Co-Managers Citigroup Global Markets Inc
Credit Suisse Securities (USA) LL
Deutsche Bank Securities Ir
BMO Capital Markets Cory
RBC Capital Markets Corporatic

Junior C«-Managers The Bank of Toky-Mitsubishi UFJ Securities (USA), In
Scotia Capital (USA) Inc
U.S. Bancorp Investments, Ir
SG Americas Securities, LL
Wells Fargo Securities, LL!
Barclays Capital Inc

Note: A securities rating is not a recommendatohuy, sell or hold securities and may be subcetision or withdrawal at any tim

Theissuer hasfiled aregistration statement (including a prospectus) with the SEC for the offering to which this communication
relates. Before you invest, you should read the prospectusin that registration statement and other documentstheissuer hasfiled with
the SEC for more completeinformation about theissuer and this offering. You may get these documentsfor free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternatively, theissuer, any underwriter or any dealer participating in the offering will arrange
to send you the prospectusif you request it by calling toll free Banc of America SecuritiesLL C at 1-800-294-1322, J.P. Morgan
SecuritiesInc. at 212-834-4533 (collect) or UBS SecuritiesLL C at 1-877 827-6444 (ext. 561-3884).




Exhibit A

FORM OF OPINION OF COUNSEL TO THE COMPANY

The opinion of Mayer Brown LLP, counset the Company (capitalized terms not otherwiséndefherein shall have the meanings
provided in the Underwriting Agreement, to whiclstls an Exhibit), to be delivered pursuant to Bec? (a) of the Underwriting Agreement
shall be to the effect that:

(i) Each of the Company and Devon Energy Pettido Company, L.P., Devon Energy Corporation (Gkkaa) and Devon OEI
Operating, L.L.C. (collectively, the “ U.S. Sigriéint Subsidiarie¥: (a) is validly existing and in good standingden the laws of the
jurisdiction of its incorporation, organization fmrmation; (b) to such counsel's knowledge, haseajuisite corporate or other power and
authority necessary to carry on its business iascitirrently being conducted and as describeddérRibgistration Statement, the Time of
Sale Information and the Prospectus and to owsgld&ense and operate its respective propertiasdordance with its business as
currently conducted; and (c) is qualified to doibass and is in good standing in all other jurigdits identified by such counsel on a
schedule attached to its opinion and based sofebedificates of good standing from such identifierisdictions. Based solely on
certificates of good standing issued by the SegrethState of the State of Delaware, each of themm@any and Devon OEI Operating,
L.L.C. is a corporation or limited liability compwmluly incorporated or formed, as the case maybder the laws of the State of
Delaware.

(i) The Company has all requisite corporate/er and authority to execute, deliver and perfafinof its obligations under the
Operative Documents and to consummate the transaatontemplated by the Operative Documents tmhswnmated on its part.

(iif) The Underwriting Agreement has been dahd validly authorized, executed and deliveredhigyCompany.

(iv) The Indenture has been duly and validlyharized, executed and delivered by the Compadyassuming the due authorization,
execution and delivery thereof by the Trustee) tituies a legal, valid and binding obligation o€ tGompany, enforceable against it in
accordance with its terms, except as the enforcethereof may be limited by bankruptcy, insolven®grganization, fraudulent
conveyance, moratorium or other similar laws affecthe enforcement of creditors’ rights generalihd by general principles of equity
and the discretion of the court before which argcpeding therefor may be brought.

(v) The Notes have been duly authorized amttated by the Company and when duly authenticatedéordance with the terms of the
Indenture and delivered to and paid for by the Wwdéers in accordance with the terms of the Undémg
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Agreement, will constitute legal, valid and bindiolgligations of the Company, entitled to the besedf the Indenture and enforceable
against the Company in accordance with their teexsept as the enforcement thereof may be limiyeblamkruptcy, insolvency,
reorganization, fraudulent conveyance, moratoriuratber similar laws affecting the enforcement i&ditors’ rights generally and by
general principles of equity and the discretiohef court before which any proceeding therefor tmaprought.

(vi) The Registration Statement, as of thes&if/e Date, the Preliminary Prospectus, as offthee of Sale, and the Prospectus, as of its
date, complied as to form in all material resp@dth the requirements of the Act (in each caseethan (a) the financial statements and
schedules and other financial data contained arpuorated by reference therein or omitted therefoortb) the Statement of Eligibility on
Form T-1 of the Trustee, as to which such counsetirexpress no opinion).

(vii) The Registration Statement is an “auttimshelf registration statement” as defined uritlele 405 of the Act that has been filed
with the Commission not earlier than three yeaisr o the date hereof, and the Indenture has bealified under the Trust Indenture A
to the best of such counsel’s knowledge, no natfagbjection of the Commission to the use of swegistration statement or any post-
effective amendment thereto pursuant to Rule 4Q2)gnder the Act has been received by the Compadyno proceeding for that
purpose or pursuant to Section 8A of the Act addahres Company or in connection with the offering lhaen initiated or threatened by the
Commission; and any required filing of the Prosps@nd any supplement thereto pursuant to Rulaidddr the Act or of any Issuer Free
Writing Prospectus identified on Schedule B of thederwriting Agreement pursuant to Rule 433 unterAct has been made in the
manner and within the time period required by sRake 424 or Rule 433, as the case may be.

(viii) The execution, delivery and performarmethe Company of the Operative Documents, inclgdhe consummation of the offer
and sale of the Notes, does not or will not viglataflict with or constitute a breach of any of tlerms or provisions of, or a default under
(or an event that with notice or the lapse of tiorehoth, would constitute a default), or requioaent under, or result in the creation or
imposition of a lien, charge or encumbrance ongaperty or assets of the Company or any U.S. Bégmit Subsidiary or an acceleration
of any indebtedness of the Company or any U.S.ifgignt Subsidiary pursuant to, (i) the charterdaws or other constitutive documents
of the Company or any U.S. Significant Subsididiiy, to the knowledge of such counsel, any Agresta@and Instruments filed as an
exhibit to the Company’s Annual Report on Form 1@eKthe fiscal year ended December 31, 2007 or@tlg Reports on Form 1Q-for
the three months ended March 31, 2008 and Septe30b@008, together with any amendments to sucleégents or Instruments, (iii) to
the knowledge of such counsel, any law, statute,ouregulation applicable to the Company or an$.lbignificant Subsidiary or its
respective assets or properties typical, in sucimsel’s experience, for transactions contemplayetthé Operative Documents and
assuming the accuracy of the representations andniges of the Company and the Underwriters indhéderwriting
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Agreement and the due performance by the CompahytenUnderwriters thereof or (iv) to the knowleddesuch counsel, any judgment,
order or decree of any domestic or foreign coudamrernmental agency or authority having jurisdictover the Company or any U.S.
Significant Subsidiary or their respective assetsroperties that, in the case of clauses (ii)ugfo(iv), would reasonably be expected,
either individually or in the aggregate, (1) to bavMaterial Adverse Effect or (2) to interferetwitr adversely affect the issuance of the
Notes in any jurisdiction or adversely affect thrmsummation of the transactions contemplated byo&tlye Operative Documents.

(ix) No consent, approval, authorization aderof, or filing, registration, qualification, Bose or permit of or with, any United States
court or governmental agency, body or administeatigency is required to be obtained or made bgZtmepany in connection with the
issue or sale of the Notes by the Company as cqitted by the Underwriting Agreement, except (tsas have been obtained or made
on or prior to the date hereof, (y) such as maseleired under state securities and blue sky lawg) those for which the failure to obt
or make would not reasonably be expected, eitltivitlually or in the aggregate (1) to have a Matiefidverse Effect or (2) to interfere
with or adversely affect the issuance of the Natemny jurisdiction or adversely affect the consuation of the transactions contemplated
by any of the Operative Documents.

(x) The Company is not, and after giving effiecthe offering and sale of the Notes and thdiegion of the proceeds thereof as
described in the Time of Sale Information and thespectus will not be, required to register asiamestment company” within the
meaning of the Investment Company Act of 1940,rasraled.

(xi) Each of the Notes and the Indenture comfoas to legal matters in all material respectaeadescription thereof contained in the
Time of Sale Information and the Prospectus.

(xii) Each document filed under the Exchange @nd incorporated by reference in the Registnafitatement, the Time of Sale
Information and the Prospectus (in each case, thiaarthe financial statements and related scheduld other financial data included
therein, as to which such counsel need exprespin@ma) when they were filed with the Commissiomaied as to form in all material
respects with the requirements of the ExchangeaAdtthe rules and regulations promulgated thereunde

(xiii) The statements in the Time of Sale mf@tion and the Prospectus under the caption “Dsmm of the Notes” in so far as such
statements constitute summaries of legal matted@cuments referred to therein, fairly summarizertatters referred to therein.

(xiv) In addition, such counsel shall statattthey have participated in discussions with yepresentatives, representatives of the
Company, your counsel and representatives of thepg@ay’s independent public accounting firm conasgrthe preparation of the
Registration Statement, the Time of Sale Informmatind the Prospectus.
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Such counsel shall state that, although they arpamsing upon and do not assume any responsitaitityhe accuracy, completeness or
fairness of any of the statements in the Regisina®itatement, the Time of Sale Information andRtespectus (except to the extent stated
in paragraphs (xi) and (xiii) above), no facts camtheir attention that caused such counsel tewekhat (i) the Registration Statement, at
the date of the Underwriting Agreement, containeg antrue statement of a material fact or omittedtate a material fact required to be
stated therein or necessary to make the statertietsin not misleading, (ii) the Time of Sale Infation, at the Time of Sale, contained
any untrue statement of a material fact or omittestate a material fact necessary to make therstatts therein, in the light of the
circumstances under which they were made, not edshg or (iii) the Prospectus or any amendmentppement thereto as of its date
the time of purchase contained or contains anyuargtatement of a material fact or omitted or omaitstate a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigdgth each case, other than (a) the
financial statements and schedules and other fiabthata contained or incorporated by referenceetheor omitted therefrom or (b) the
Statement of Eligibility on Form T-1 of the Trustee to which such counsel need express no belief).
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Exhibit 4.1

DEVON ENERGY CORPORATION
to

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(as successor to The Bank of New York),

as Trustee

Supplemental Indenture No. 3
Dated as of January 9, 2009

to

Indenture
Dated as of March 1, 2002

$500,000,000 5.625% Senior Notes due 2014
$700,000,000 6.30% Senior Notes due 2019

SUPPLEMENTAL INDENTURE NO. 3, dated as of Janu9, 2009 (this “Supplemental Indenture”), betw&&EVON ENERGY
CORPORATION, a corporation duly organized and éxgstinder the laws of the State of Delaware (hetealted the “Company”), and THE
BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a nathal banking association and successor to The BaNlew York, as
Trustee (herein called the “Trustee”).

RECITALS OF THE COMPANY

The Company has heretofore delivered to thist€e an Indenture, dated as of March 1, 2002'8@&eior Indenture”), providing for the
issuance from time to time of Debt Securities & @Gompany.

Section 3.01 of the Senior Indenture provithes various matters with respect to any serid3adit Securities issued under the Senior
Indenture may be established in an indenture somiéal to the Senior Indenture.

Section 12.01(f) of the Senior Indenture pdegi for the Company and the Trustee to enter imiadenture supplemental to the Senior
Indenture to establish the form or terms of DeltuBities of any series as contemplated by Secfm®& and 3.01 of the Senior Indenture.




All the conditions and requirements necessamake this Supplemental Indenture, when duly etestand delivered, a valid and legally
binding agreement in accordance with its termsfanthe purposes herein expressed, have been pexrfioand fulfilled.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WNESSETH:

For and in consideration of the premises &edourchase of the series of Debt Securities peavidr herein by the Holders thereof, it is
mutually covenanted and agreed, for the equal amgioptionate benefit of all Holders of the serié®ebt Securities provided for herein, as
follows:

ARTICLE ONE
RELATION TO SENIOR INDENTURE; DEFINITIONS; RULES OEONSTRUCTION
SECTION 1.1. RELATION TO SENIOR INDENTURE. Ehsupplemental Indenture constitutes an integralqfahe Senior Indenture.

SECTION 1.2. DEFINITIONS. The following deftions applicable to the series of Debt Securitievided for herein shall be in addition
to those indicated in Section 1.01 of the Senidehiure:

“ 2014 Notes shall have the meaning set forth in Section Z.this Supplemental Indenture.
“ 2019 Notes shall have the meaning set forth in Section Z.this Supplemental Indenture.

“ Adjusted Treasury Ratameans, with respect to any Redemption Date, dbe per annum equal to the semiannual equivaleid 1o
maturity of the Optional Redemption Comparable $uea Issue, calculated using a price for the OjtiGtedemption Comparable Treasury
Issue (expressed as a percentage of its prinaipaliat) equal to the Optional Redemption Compara@bdasury Price for such Redemption
Date.

“ Independent Investment BankRaneans an independent investment banking institubf national standing appointed by the Company.

“ Notes” means the 2014 Notes and the 2019 Notes, indiligland/or collectively, as the context requires.

“ Optional Redemption Reference Treasury De€ateeans each of Banc of America Securities LLC, MBrgan Securities Inc. and UBS
Securities LLC, and their respective successomigedthat if any of the foregoing ceases to be, andnioaaffiliate that is, a primary U.S.
governmental securities dealer (each, a “ Primaea3ury Dealet), the Company will substitute for it another Parg Treasury Dealer.

“ Optional Redemption Comparable TreasurydSsmeans the U.S. Treasury security selected byrttiependent Investment Banker as
having a maturity comparable to the




remaining term of the Notes to be redeemed thatdvoel utilized, at the time of selection and in@dance with customary financial practi
in pricing new issues of corporate debt securitfesomparable maturity to the remaining term of Hwges to be redeemed or, if, in the
reasonable judgment of the Independent Investmank&, there is no such security, then the OptiBealemption Comparable Treasury
Issue will mean the U.S. Treasury security or Séearselected by the Independent Investment Baakéraving an actual or interpolated
maturity or maturities comparable to the remairtgrgn of the Notes to be redeemed.

“ Optional Redemption Comparable Treasuryd’trimeans the average of the Optional Redemptioni@eée Treasury Dealer Quotations
for the applicable Redemption Date.

“ Optional Redemption Reference Treasury De@lgotations’ means, with respect to each Optional RedemptiefeiRnce Treasury
Dealer and any Redemption Date for the Notes, ¥keage, as determined by the Independent InvestBanker, of the bid and asked prices
for the Optional Redemption Comparable Treasunydgexpressed in each case as a percentage ahitgpppl amount) quoted in writing to
the Independent Investment Banker and the Truste®@ p.m., New York City time, on the third Busgs Day preceding such Redemption
Date.

SECTION 1.3. RULES OF CONSTRUCTION. For altposes of this Supplemental Indenture, exceptlaratise expressly provided for
or unless the context otherwise requires:

(a) capitalized terms used but not define@ineshall have the respective meanings assignéebto in the Senior Indenture; and

(b) all references herein to Articles and Bed, unless otherwise specified, refer to theesponding Articles and Sections of this
Supplemental Indenture.

ARTICLE TWO
THE SERIES OF NOTES

SECTION 2.1. TITLE OF THE DEBT SECURITIES; DEMMINATIONS. There is hereby created under the Seimdenture a series of
Debt Securities designated the 5.625% Senior Nhie2014 (the “2014 Notes”) and a series of DebuBiges designated the 6.30% Senior
Notes due 2019 (tr“2019 Notes”).The Notes shall be issued in denominations of $2&0@l integral multiples of $1,000 in excess 0080,

SECTION 2.2. LIMITATIONS ON AGGREGATE PRINCIRAAMOUNT. The aggregate principal amount of the 20otes shall be
initially limited to $500,000,000 and the aggregatimcipal amount of the 2019 Notes shall be illitiimited to $700,000,000, subject, in
each case, to the Compasyight to increase such limit following the origlissuance of the Notes upon delivery to the Beisff a Compar
Order specifying any higher limit. Except as pre@ddn this Section, the Company shall not execntkthe Trustee shall not authenticate or
deliver the 2014 Notes or the 2019 Notes in exoéssich aggregate principal amounts.

Nothing contained in this Section 2.2 or elsere in this Supplemental Indenture, or in the Bateintended to or shall limit execution by
the Company or authentication or delivery by




the Trustee of the Notes under the circumstancetesmlated in Sections 3.04, 3.05, 3.06, 4.06 and6lof the Senior Indenture.

SECTION 2.3. INTEREST AND INTEREST RATES; MARITY DATES. The 2014 Notes will bear interest aate of 5.625% per
annum and the 2019 Notes will bear interest ateaah6.30% per annum, in each case from Janud@® or from the most recent Interest
Payment Date to which interest has been paid grphaivided for, payable semiannually in arreardanuary 15 and July 15 of each year,
commencing July 15, 2009 (each, an “Interest Payimate”), to the Person in whose name such Nategistered at the close of business on
the January 1 or July 1 (whether or not a Busibesg, as the case may be, next preceding suctebitBayment Date (each, a “Regular
Record Date”). Interest on the Notes will be conepubn the basis of a 360-day year consisting ofvev@0-day months. The interest so
payable on any Note which is not punctually paidally provided for on any Interest Payment Datdl$bethwith cease to be payable to the
Person in whose name such Note is registered omelneant Regular Record Date, and such defauttieddst shall instead be payable to the
Person in whose name such Note is registered ofgbeial Record Date or other specified date déteunin accordance with Section 3.0°
the Senior Indenture.

The 2014 Notes will mature on January 15, 28d the 2019 Notes will mature on January 15, 2019

SECTION 2.4. REDEMPTION.

(a) The Notes shall be redeemable before 8tabed Maturity in accordance with this Sectioh&nd otherwise in accordance with the
provisions of Article 1V of the Senior Indenture. the event of any conflict between this Sectigh(thcluding the definitions of terms us
herein) and Article 1V of the Senior Indenture (uding the definitions of terms used therein), tBection 2.4 shall control.

(b) The 2014 Notes may be redeemed at anyatrttee option of the Company as set forth in tirenfof 2014 Note attached as
Exhibit A hereto and the 2019 Notes may be redeemed atraayatithe option of the Company as set forth ifoh@ of 2019 Note
attached as Exhibit Bereto.

SECTION 2.5. PLACES OF PAYMENT. The Place$alyment where the Notes may be presented or sgneshébr payment, where the
Notes may be surrendered for registration of temsf exchange and where notices and demandsuimoorthe Company in respect of 1
Notes and the Senior Indenture may be served lsbait the Corporate Trust Office of the TrustethenState of New York which shi
initially be located at 101 Barclay Street, 8 Wéstw York, New York 10286.

SECTION 2.6. METHOD OF PAYMENT. Payment of §txéncipal of, premium, if any, and interest on B®in definitive form will be
made at the office or agency of the Company maiethfor that purpose in The City of New York (whigall initially be an office or agency
of the Trustee), in such coin or currency of thetéthStates as at the time of payment is legaldefat payment of public and private debts;
PROVIDED, HOWEVER, that at the option of the Compgmayments of interest on the Notes may be madghbgk mailed to the
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address of the Person entitled thereto as suclessldhall appear in the Debt Security Registenmigay of the principal of, premium, if any,
and interest on Notes represented by a Global Bgshiall be made in immediately available funds$hie Depositary or its nominee, as the
case may be, as the Holder of such Global Security.

SECTION 2.7. CURRENCY. Principal, premiumaify, and interest on the Notes shall be payalpifars.

SECTION 2.8. REGISTERED SECURITIES; GLOBAL FMRThe Notes shall be issuable and transferablelly registered form,
without coupons. The Notes shall each be issudltkifiorm of one or more permanent Global Securifiée Depositary for the Notes shall
The Depository Trust Company. The Notes shall moisbuable in definitive form except as provide&ettion 2.03 of the Senior Indenture.

SECTION 2.9. FORM OF NOTES. The 2014 Notedldfmsubstantially in the form attached_as Exhibltereto and the 2019 Notes shall
be substantially in the form attached as ExhibliteBeto.

SECTION 2.10. REGISTRAR AND PAYING AGENT. THeustee shall initially serve as Debt Security Regir and Paying Agent for
the Notes.

SECTION 2.11. EVENTS OF DEFAULT. In additiomthe Events of Default specified in Section 8.0the Senior Indenture, the
following shall constitute an Event of Default wittispect to each series of the Notes: any defgulidoCompany in the payment of any
principal of any Funded Debt of the Company outditagnin an aggregate principal amount in exceskb0f000,000 at the final stated
maturity thereof or the occurrence of any otheadkfthereunder, the effect of which default isdémse such Funded Debt to become, or to be
declared, due prior to its final stated maturitfAj such default in payment is not cured, by paghwe otherwise, within 60 days after there
has been given, by registered or certified maitheoCompany by the Trustee, or to the Companytlead rustee by the Holders of at least
25% in principal amount of the outstanding Noteswth series, a written notice specifying suchwetnd requiring it to be remedied and
stating that such notice is a “Notice of Defaultider the Senior Indenture (each, a “Notice of Difgwand the receipt by the Company of
such Notice of Default or (B) the accelerationas rescinded or annulled or the default that catisedcceleration is not cured within 60 d
after the receipt by the Company of such NoticBefault.

ARTICLE THREE
MISCELLANEOUS PROVISIONS

SECTION 3.1. RATIFICATION OF SENIOR INDENTURIEXxcept as expressly modified or amended herelbyS#nior Indenture
continues in full force and effect and is in abpects confirmed and preserved.

SECTION 3.2 GOVERNING LAW. This Supplementatienture and each Note shall be governed by arstroed in accordance with t
laws of the State of New York, without regard tofticts of law principles thereof, except to theent that the law of any other
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jurisdiction shall be mandatorily applicable. TBispplemental Indenture is subject to the provisafrthe Trust Indenture Act of 1939,
amended and shall, to the extent applicable, berged by such provisions.

SECTION 3.3. COUNTERPARTS. This Supplememntaleinture may be executed in any number of countstmach of which so
executed shall be deemed to be an original, bsuah counterparts shall together constitute batsord the same instrument.

SECTION 3.4. RECITALS. The recitals contairetein shall be taken as statements of the Compauaythe Trustee assumes no
responsibility for their correctness. The Trusteskes no representations as to the validity or geficy of this Supplemental Indenture.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto hawgsed this Supplemental Indenture to be duly exedoyetheir respective officers
hereunto duly authorized, all as of the day and fiest written above.

DEVON ENERGY CORPORATION

By: /s/ Jeffrey A. Agosta
Name: Jeffrey A. Agosta
Title:  Senior Vice President, Corporate
Finance and Treasure

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. (as successor to The Bank of
New York), as Truste

By: /s/ Marcella Burgess
Name: Marcella Burgess
Title: Assistant Vice Presider
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Exhibit A to
Supplement Indenture No.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTH@EED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPA!
(“DTC”), 55 WATER STREET, NEW YORK, NEW YORK TO THESSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND SUCH SECURITY ISSUED IS RESTERED IN THE NAME OF CEDE & CO., OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVERDTC, ANY TRANSFER, PLEDGE OR OTHER USE HERE!
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WROIRGL, SINCE THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

UNLESS AND UNTIL THIS SECURITY IS EXCHANGED INWHOLE OR IN PART FOR SECURITIES IN CERTIFICATED RM,
THIS SECURITY MAY NOT BE TRANSFERRED EXCEPT AS AWBLE BY DTC TO A NOMINEE THEREOF OR BY A NOMINEE
THEREOF TO DTC OR ANOTHER NOMINEE OF DTC OR BY DT@R ANY SUCH NOMINEE TO A SUCCESSOR OF DTC OR A
NOMINEE OF SUCH SUCCESSOI

DEVON ENERGY CORPORATION
5.625% Senior Notes due 2014

Registered No. PRINCIPAL AMOUNT
CUSIP NO. 25179MAG! $

DEVON ENERGY CORPORATION, a Delaware corparat{herein referred to as the “Company,” which témoludes any successor
entity under the Indenture referred to on the rewdrereof), for value received, hereby promisgmtoto , Or registered assigns,
upon presentation, the principal sum of $ on January 15, 2014 (the “Stated Maturity Date't] ampay interest thereon from
January 9, 2009 or from the most recent Interegtieéat Date to which interest has been paid or gudyided for, semiannually in arrears on
January 15 and July 15 of each year (each, anréist®ayment Date”), commencing July 15, 200%heatate of 5.625% per annum, until the
principal hereof is paid or duly provided for. Timerest so payable, and punctually paid or dubywijated for, on any Interest Payment Date
will, as provided in such Indenture, be paid to lwdder in whose name this Debt Security (or onmore Predecessor Debt Securities) is
registered at the close of business on the Redeord Date for such interest, which shall be #reudry 1 and July 1 (whether or not a
Business Day), as the case may be, next precedatglsterest Payment Date at the office or agefitggoCompany maintained for such
purpose; PROVIDED, HOWEVER, that such interest hayaid, at the Company’s option, by mailing a &tecsuch Holder at its
registered address; PROVIDED, FURTHER, that if bt Security is a Global Security, such inteststll be paid in immediately available
funds to the Depositary or its nominee, as the n@sgbe, as the Holder of this Debt Security. Aagtsinterest not so punctually paid or d
provided for shall forthwith cease to be payabléh®Holder on such Regular Record Date, and maalkto the
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Holder in whose name this Debt Security (or onmore Predecessor Debt Securities) is registerdwatlose of business on a Special
Record Date for the payment of such Defaulted &#teto be fixed by the Trustee, notice whereofldlegiven to Holders of Debt Securities
of this series not less than 10 days prior to Smécial Record Date, or may be paid at any timaninother lawful manner not inconsistent
with the requirements of any securities exchange/loich the Debt Securities of this series may stedl, and upon such notice as may be
required by such exchange, all as more fully pregith the Indenture. Interest will be computedlonltasis of a 360-day year consisting of
twelve 30-day months.

The principal of this Debt Security payabletbea Stated Maturity Date or the principal of, prem, if any, and, if the Redemption Date is
not an Interest Payment Date, interest on this Beburity payable on the Redemption Date will hid pgainst presentation of this Debt
Security at the office or agency of the Companymaned for that purpose in New York, New York irch coin or currency of the United
States of America as at the time of payment isl legaler for the payment of public and private debt

Interest payable on this Debt Security on latgrest Payment Date and on the Stated Maturitg DaRedemption Date, as the case may
be, will include interest accrued from and inclglthe next preceding Interest Payment Date in meggevhich interest has been paid or duly
provided for (or from and including January 9, 20090 interest has been paid on this Debt Segutdt but excluding such Interest Payment
Date or the Stated Maturity Date or Redemption Padehe case may be. If any Interest Payment @atee Stated Maturity Date or
Redemption Date falls on a day that is not a Bissirigay, principal, premium, if any, and/or intengayable with respect to such Interest
Payment Date or Stated Maturity Date or Redemliate, as the case may be, will be paid on the sisedeeding Business Day with the
same force and effect as if it were paid on the dath payment was due, and no interest shall@ocrdhe amount so payable for the period
from and after such Interest Payment Date or Stdizttrity Date or Redemption Date, as the case Ineay

All payments of principal, premium, if any,daimterest in respect of this Debt Security willmhade by the Company in immediately
available funds.

Reference is hereby made to the further piamvssof this Debt Security set forth on the revdreseof, which further provisions shall for
purposes have the same effect as if set forthisaptace.

Unless the Certificate of Authentication herdas been executed by the Trustee by manual signaft one of its authorized signatories,
this Debt Security shall not be entitled to anydfégrunder the Indenture, or be valid or obligatéoyany purpose.
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IN WITNESS WHEREOF, the Company has causeglitisitrument to be executed by one of its duly enigkd officers
Dated:

DEVON ENERGY CORPORATION
By:

Name:
Title:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION:

This is one of the Debt Securities of theesedesignated therein referred to in the within4ineed Indenture.
Dated:

THE BANK OF NEW YORK MELLON TRUST

COMPANY, N.A. (as successor to The Bank of
New York), as Truste

By:

Authorized Signatory




[Reverse of Security]
DEVON ENERGY CORPORATION

This Debt Security is one of a duly authorireslie of securities of the Company (herein cahed'Debt Securities”), issued and to be
issued in one or more series under an Indentutedde of March 1, 2002, as supplemented by Sugplerhindenture No. 3, dated as of
January 9, 2009 (as so supplemented, herein dalietindenture”), between the Company and The B#rikew York Mellon Trust
Company, N.A. (as successor to The Bank of New Y@k Trustee (herein called the “Trustee,” whiatmt includes any successor trustee
under the Indenture with respect to the serieshathvthis Debt Security is a part), to which Indestand all indentures supplemental thereto
reference is hereby made for a statement of thpeotise rights, limitations of rights, duties amehiunities thereunder of the Company, the
Trustee and the Holders of the Debt Securities,cdinlde terms upon which the Debt Securities and,are to be, authenticated and delivered.
This Debt Security is one of the duly authorizedeseof Debt Securities designated on the facedfieand the aggregate principal amount of
the Debt Securities to be issued under such serirtially limited to $500,000,000, subject teetCompany’s right to increase such limit as
provided in the Indenture (except for Debt Secesitiuthenticated and delivered upon transfer afy exchange for, or in lieu of other Debt
Securities). All terms used in this Debt Securityich are defined in the Indenture shall have thanimgys assigned to them in the Indenture.

If an Event of Default, as defined in the Intlgre, with respect to the Debt Securities of figiges, shall occur and be continuing, the
principal amount of the Debt Securities of thisesand interest accrued thereon may be declaredmil payable in the manner and with the
effect provided in the Indenture.

This Debt Security will be redeemable, in wehot in part, at any time, at the Company’s optaira redemption price equal to the greater
of (1) 100% of the principal amount of this Debt@gty then Outstanding to be redeemed, or (2)tiva of the present values of the
remaining scheduled payments of principal and @sielhereon (exclusive of interest accrued to thaeRgtion Date) from the Redemption
Date to the Stated Maturity Date computed by diatiog such payments to the Redemption Date on @&@semmal basis (assuming a 360-day
year consisting of twelve -day months) at a rate equal to the sum of 50 lpaéigs plus the Adjusted Treasury Rate on theltBiisiness
Day prior to the Redemption Date, as calculatedribyndependent Investment Banker, plus, in each easrued and unpaid interest up to,
but not including, the Redemption Date.

Notice of redemption will be given by mailltwlders of Debt Securities, not less than 30 norentikan 60 days prior to the Redemption
Date, all as provided in the Indenture.

This Debt Security may be redeemed in past onmultiples of $1,000 in principal amount. Iretevent of redemption of this Debt
Security in part only, a new Debt Security or D8bturities for the unredeemed portion hereof $fwlssued in the name of the Holder
hereof upon the cancellation hereof.
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The Indenture permits, with certain exceptiaaprovided therein, the amendment thereof anchthdification of the rights and obligatic
of the Company and the rights of the Holders ofebt Securities under the Indenture at any timéhbyCompany and the Trustee with the
consent of the Holders of not less than a majarfithe aggregate principal amount of all Debt Skiesrissued under the Indenture at the
Outstanding and directly affected thereby. The iidee also contains provisions permitting the Hoddef not less than a majority of the
aggregate principal amount of the Outstanding [B&aurities, on behalf of the Holders of all suctusiies, to waive compliance by the
Company with certain provisions of the IndenturnertRermore, provisions in the Indenture permititodders of not less than a majority of
the aggregate principal amount, in certain instanotthe Outstanding Debt Securities of any sadesaive, on behalf of all of the Holders
Debt Securities of such series, certain past desfanider the Indenture and their consequencessiAay consent or waiver by the Holder of
this Debt Security shall be conclusive and bindipgn such Holder and upon all future Holders of thébt Security and other Debt
Securities issued upon the registration of transéeeof or in exchange herefor or in lieu heredfether or not notation of such consent or
waiver is made upon this Debt Security.

No reference herein to the Indenture and peigion of this Debt Security or of the Indentuhal alter or impair the obligation of the
Company, which is absolute and unconditional, {ptha principal of, premium, if any, and intereatthis Debt Security at the times, places
and rate, and in the coin or currency, herein pitesd.

As provided in the Indenture and subject tdade limitations therein and herein set forth, thensfer of this Debt Security is registrable in
the Debt Security Register of the Company uporesger of this Debt Security for registration ofiséer at the office or agency of the
Company in any place where the principal of, premiif any, and interest on this Debt Security aaggble, duly endorsed by, or
accompanied by a written instrument of transfefpim satisfactory to the Company and the Debt 8gcRegistrar, duly executed by the
Holder hereof or by his attorney duly authorizedviiting, and thereupon one or more new Debt S&esriof authorized denominations and
for the same aggregate principal amount, will lseiésl to the designated transferee or transferees.

As provided in the Indenture and subject tdade limitations therein and herein set forthstBiebt Security is exchangeable for a like
aggregate principal amount of Debt Securities iedint authorized denominations but otherwise mgwthe same terms and conditions, as
requested by the Holder hereof surrendering theesam

The Debt Securities of this series are isuahly in registered form without coupons in denmaions of $2,000 and any integral
multiples of $1,000 in excess of $2,000.

No service charge shall be made for any seglstration of transfer or exchange, but the Compaay require payment of a sum suffici
to cover any tax or other governmental charge payialconnection therewith.

Prior to due presentment of this Debt Secddtyregistration of transfer, the Company, thesteg and any agent of the Company or the
Trustee may treat the Person in whose name this ®eturity is registered as the owner hereof figp@aiposes, whether or not this Debt
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Security be overdue, and neither the Company, thst@&e nor any such agent shall be affected bgentdi the contrary.

No recourse shall be had for the payment@fifincipal of or premium, if any, or the interestthis Debt Security, or for any claim based
hereon, or otherwise in respect hereof, or baseat imrespect of the Indenture or any indentuggpemental thereto, against any past,
present or future stockholder, employee, officedioector, as such, of the Company or of any susmreither directly or through the
Company or any successor, whether by virtue ofcamgtitution, statute or rule of law or by the enfament of any assessment or penalty or
otherwise, all such liability being, by the acceyta hereof and as part of the consideration forsthige hereof, expressly waived and released

The Indenture and the Debt Securities shafjdyerned by and construed in accordance withae bf the State of New York applicable
to agreements made and to be performed entiredych State.

Pursuant to a recommendation promulgated &Cthmmittee on Uniform Security Identification Pedares, the Company has caused
“CUSIP” numbers to be printed on the Debt Secwgitigthis series as a convenience to the Holdessici Debt Securities. No representation
is made as to the correctness or accuracy of sUSGIFZnumbers as printed on the Debt Securitiesy@imhce may be placed only on the
other identification numbers printed hereon.
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ASSIGNMENT FORM

FOR VALUE RECEIVED, the undersigned hereby seltsigns and transfers unto

(Please Print or Type Name and Address IncludipgGde of Assignee)

the within Debt Security of Devon Energy Corporatand hereby does irrevocably constitute and appoin Attorney to transfer
said security on the books of the within-named Goaion with full power of substitution in the préses.

(Please Insert Social Security or Other Identifyigmber of Assignee)
Dated:

SIGNATURE OF GUARANTEE

Signatures must be guaranteed by an “eligjblrantor institution” meeting the requirement3 bé& Bank of New York Mellon Trust
Company, N.A., which requirements include membe@rshiparticipation in the Security Transfer Agergdallion Program (“STAMP”) or
such other “signature guarantee program” as majebermined by The Bank of New York Mellon Trust Gmany, N.A. in addition to, or in
substitution for, STAMP, all in accordance with thecurities Exchange Act of 1934, as amended.

NOTICE: The signature to this assignment nsostespond with the name as it appears on thepirgé of the within Debt Security in
every particular, without alteration or enlargemefhéany change whatever.
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Exhibit B tc
Supplement Indenture No.

UNLESS THIS SECURITY IS PRESENTED BY AN AUTH@EED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPA!
(“DTC”), 55 WATER STREET, NEW YORK, NEW YORK TO THESSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND SUCH SECURITY ISSUED IS RESTERED IN THE NAME OF CEDE & CO., OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVERDTC, ANY TRANSFER, PLEDGE OR OTHER USE HERE!
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WROIRGL, SINCE THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

UNLESS AND UNTIL THIS SECURITY IS EXCHANGED INWHOLE OR IN PART FOR SECURITIES IN CERTIFICATED RM,
THIS SECURITY MAY NOT BE TRANSFERRED EXCEPT AS AWBLE BY DTC TO A NOMINEE THEREOF OR BY A NOMINEE
THEREOF TO DTC OR ANOTHER NOMINEE OF DTC OR BY DT@R ANY SUCH NOMINEE TO A SUCCESSOR OF DTC OR A
NOMINEE OF SUCH SUCCESSOI

DEVON ENERGY CORPORATION
6.30% Senior Notes due 2019

Registered No. PRINCIPAL AMOUNT
CUSIP NO. 25179MAH}¢ $

DEVON ENERGY CORPORATION, a Delaware corparat{herein referred to as the “Company,” which témodudes any successor
entity under the Indenture referred to on the rewdrereof), for value received, hereby promisgmtoto , Or registered assigns,
upon presentation, the principal sum of $ on January 15, 2019 (the “Stated Maturity Date'y] ampay interest thereon from
January 9, 2009 or from the most recent Interegtieéat Date to which interest has been paid or gudyided for, semiannually in arrears on
January 15 and July 15 of each year (each, anr8ist®ayment Date”), commencing July 15, 200%hearate of 6.30% per annum, until the
principal hereof is paid or duly provided for. Timéerest so payable, and punctually paid or dubyvijated for, on any Interest Payment Date
will, as provided in such Indenture, be paid to lwéder in whose name this Debt Security (or onmore Predecessor Debt Securities) is
registered at the close of business on the Redeord Date for such interest, which shall be #reudry 1 and July 1 (whether or not a
Business Day), as the case may be, next precedatglsterest Payment Date at the office or agefitfgeoCompany maintained for such
purpose; PROVIDED, HOWEVER, that such interest hayaid, at the Company’s option, by mailing a &tecsuch Holder at its
registered address; PROVIDED, FURTHER, that if bt Security is a Global Security, such inteststll be paid in immediately available
funds to the Depositary or its nominee, as the o@sgbe, as the Holder of this Debt Security. Aagtsinterest not so punctually paid or d
provided for shall forthwith cease to be payabléh®Holder on such Regular Record Date, and maalkto the
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Holder in whose name this Debt Security (or onmore Predecessor Debt Securities) is registerdwatlose of business on a Special
Record Date for the payment of such Defaulted &#teto be fixed by the Trustee, notice whereofldlegiven to Holders of Debt Securities
of this series not less than 10 days prior to Smécial Record Date, or may be paid at any timaninother lawful manner not inconsistent
with the requirements of any securities exchange/loich the Debt Securities of this series may stedl, and upon such notice as may be
required by such exchange, all as more fully pregith the Indenture. Interest will be computedlonltasis of a 360-day year consisting of
twelve 30-day months.

The principal of this Debt Security payabletbea Stated Maturity Date or the principal of, prem, if any, and, if the Redemption Date is
not an Interest Payment Date, interest on this Beburity payable on the Redemption Date will hid pgainst presentation of this Debt
Security at the office or agency of the Companymaned for that purpose in New York, New York irch coin or currency of the United
States of America as at the time of payment isl legaler for the payment of public and private debt

Interest payable on this Debt Security on latgrest Payment Date and on the Stated Maturitg DaRedemption Date, as the case may
be, will include interest accrued from and inclglthe next preceding Interest Payment Date in meggevhich interest has been paid or duly
provided for (or from and including January 9, 20090 interest has been paid on this Debt Segutdt but excluding such Interest Payment
Date or the Stated Maturity Date or Redemption Padehe case may be. If any Interest Payment @atee Stated Maturity Date or
Redemption Date falls on a day that is not a Bissirigay, principal, premium, if any, and/or intengayable with respect to such Interest
Payment Date or Stated Maturity Date or Redemliate, as the case may be, will be paid on the sisedeeding Business Day with the
same force and effect as if it were paid on the dath payment was due, and no interest shall@ocrdhe amount so payable for the period
from and after such Interest Payment Date or Stdizttrity Date or Redemption Date, as the case Ineay

All payments of principal, premium, if any,daimterest in respect of this Debt Security willmhade by the Company in immediately
available funds.

Reference is hereby made to the further piamvssof this Debt Security set forth on the revdreseof, which further provisions shall for
purposes have the same effect as if set forthisaptace.

Unless the Certificate of Authentication herdas been executed by the Trustee by manual signaft one of its authorized signatories,
this Debt Security shall not be entitled to anydfégrunder the Indenture, or be valid or obligatéoyany purpose.
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IN WITNESS WHEREOF, the Company has causeglitistrument to be executed by one of its duly augkd officers.
Dated:

DEVON ENERGY CORPORATION

By:

Name:
Title:

TRUSTEE’'S CERTIFICATE OF AUTHENTICATION:
This is one of the Debt Securities of theesedesignated therein referred to in the within4ineed Indenture.

Dated:

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. (as successor to The Bank of New
York), as Trustee

By:

Authorized Signatory
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[Reverse of Security]
DEVON ENERGY CORPORATION

This Debt Security is one of a duly authorizslie of securities of the Company (herein cahed'Debt Securities”), issued and to be
issued in one or more series under an Indentuteddss of March 1, 2002, as supplemented by Sumpieahindenture No. 3, dated as of
January 9, 2009 (as so supplemented, herein dalletindenture”), between the Company and The B#rikew York Mellon Trust
Company, N.A. (as successor to The Bank of New Y@k Trustee (herein called the “Trustee,” whiatmt includes any successor trustee
under the Indenture with respect to the serieshathvthis Debt Security is a part), to which Indestand all indentures supplemental thereto
reference is hereby made for a statement of theeotise rights, limitations of rights, duties amannunities thereunder of the Company, the
Trustee and the Holders of the Debt Securities,cdiide terms upon which the Debt Securities and,axe to be, authenticated and delivered.
This Debt Security is one of the duly authorizedeseof Debt Securities designated on the facedfieand the aggregate principal amount of
the Debt Securities to be issued under such seriegially limited to $700,000,000, subject teet€ompany’s right to increase such limit as
provided in the Indenture (except for Debt Secesituthenticated and delivered upon transfer af, exkchange for, or in lieu of other Debt
Securities). All terms used in this Debt Securityiah are defined in the Indenture shall have thanirgs assigned to them in the Indenture.

If an Event of Default, as defined in the Intee, with respect to the Debt Securities of sigiges, shall occur and be continuing, the
principal amount of the Debt Securities of thisesand interest accrued thereon may be declareduml payable in the manner and with the
effect provided in the Indenture.

This Debt Security will be redeemable, in véhot in part, at any time, at the Company’s optairg redemption price equal to the greater
of (1) 100% of the principal amount of this Debt8ety then Outstanding to be redeemed, or (2ktha of the present values of the
remaining scheduled payments of principal and @sielhereon (exclusive of interest accrued to trdeRption Date) from the Redemption
Date to the Stated Maturity Date computed by diatiog such payments to the Redemption Date on gasemal basis (assuming a 360-day
year consisting of twelve -day months) at a rate equal to the sum of 50 lpaéigs plus the Adjusted Treasury Rate on theltBinsiness
Day prior to the Redemption Date, as calculatedrbyndependent Investment Banker, plus, in each easrued and unpaid interest up to,
but not including, the Redemption Date.

Notice of redemption will be given by mailltwlders of Debt Securities, not less than 30 norentikan 60 days prior to the Redemption
Date, all as provided in the Indenture.

This Debt Security may be redeemed in pant onnultiples of $1,000 in principal amount. Iretevent of redemption of this Debt
Security in part only, a new Debt Security or D8bturities for the unredeemed portion hereof $fmissued in the name of the Holder
hereof upon the cancellation hereof.
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The Indenture permits, with certain exceptiaaprovided therein, the amendment thereof anchthdification of the rights and obligatic
of the Company and the rights of the Holders ofebt Securities under the Indenture at any timéhbyCompany and the Trustee with the
consent of the Holders of not less than a majarfithe aggregate principal amount of all Debt Skiesrissued under the Indenture at the
Outstanding and directly affected thereby. The iidee also contains provisions permitting the Hoddef not less than a majority of the
aggregate principal amount of the Outstanding [B&aurities, on behalf of the Holders of all suctusiies, to waive compliance by the
Company with certain provisions of the IndenturnertRermore, provisions in the Indenture permititodders of not less than a majority of
the aggregate principal amount, in certain instanotthe Outstanding Debt Securities of any sadesaive, on behalf of all of the Holders
Debt Securities of such series, certain past desfanider the Indenture and their consequencessiAay consent or waiver by the Holder of
this Debt Security shall be conclusive and bindipgn such Holder and upon all future Holders of thébt Security and other Debt
Securities issued upon the registration of transéeeof or in exchange herefor or in lieu heredfether or not notation of such consent or
waiver is made upon this Debt Security.

No reference herein to the Indenture and peigion of this Debt Security or of the Indentuhal alter or impair the obligation of the
Company, which is absolute and unconditional, {ptha principal of, premium, if any, and intereatthis Debt Security at the times, places
and rate, and in the coin or currency, herein pitesd.

As provided in the Indenture and subject tdade limitations therein and herein set forth, thensfer of this Debt Security is registrable in
the Debt Security Register of the Company uporesger of this Debt Security for registration ofiséer at the office or agency of the
Company in any place where the principal of, premiif any, and interest on this Debt Security aaggble, duly endorsed by, or
accompanied by a written instrument of transfefpim satisfactory to the Company and the Debt 8gcRegistrar, duly executed by the
Holder hereof or by his attorney duly authorizedviiting, and thereupon one or more new Debt S&esriof authorized denominations and
for the same aggregate principal amount, will lseiésl to the designated transferee or transferees.

As provided in the Indenture and subject tdade limitations therein and herein set forthstBiebt Security is exchangeable for a like
aggregate principal amount of Debt Securities iedint authorized denominations but otherwise mgwthe same terms and conditions, as
requested by the Holder hereof surrendering theesam

The Debt Securities of this series are isuahly in registered form without coupons in denmaions of $2,000 and any integral
multiples of $1,000 in excess of $2,000.

No service charge shall be made for any seglstration of transfer or exchange, but the Compaay require payment of a sum suffici
to cover any tax or other governmental charge payialconnection therewith.

Prior to due presentment of this Debt Secddtyregistration of transfer, the Company, thesteg and any agent of the Company or the
Trustee may treat the Person in whose name this ®eturity is registered as the owner hereof figp@aiposes, whether or not this Debt

B-5




Security be overdue, and neither the Company, thst@&e nor any such agent shall be affected bgentdi the contrary.

No recourse shall be had for the payment@fifincipal of or premium, if any, or the interestthis Debt Security, or for any claim based
hereon, or otherwise in respect hereof, or baseat imrespect of the Indenture or any indentuggpemental thereto, against any past,
present or future stockholder, employee, officedioector, as such, of the Company or of any susmreither directly or through the
Company or any successor, whether by virtue ofcamgtitution, statute or rule of law or by the enfament of any assessment or penalty or
otherwise, all such liability being, by the acceyta hereof and as part of the consideration forsthige hereof, expressly waived and released

The Indenture and the Debt Securities shafjdyerned by and construed in accordance withae bf the State of New York applicable
to agreements made and to be performed entiredych State.

Pursuant to a recommendation promulgated &Cthmmittee on Uniform Security Identification Pedares, the Company has caused
“CUSIP” numbers to be printed on the Debt Secwgitigthis series as a convenience to the Holdessici Debt Securities. No representation
is made as to the correctness or accuracy of sUSGIFZnumbers as printed on the Debt Securitiesy@imhce may be placed only on the
other identification numbers printed hereon.
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ASSIGNMENT FORM

FOR VALUE RECEIVED, the undersigned hereby seltsigns and transfers unto

(Please Print or Type Name and Address IncludipgGide of Assignee)

the within Debt Security of Devon Energy Corporatand hereby does irrevocably constitute and appoin Attorney
to transfer said security on the books of the withéamed Corporation with full power of substitutiorthe premises.

(Please Insert Social Security or Other Identifyigmber of Assignee)

Dated:

SIGNATURE OF GUARANTEE

Signatures must be guaranteed by an “eligjblrantor institution” meeting the requirement3 bé& Bank of New York Mellon Trust
Company, N.A., which requirements include membegrshiparticipation in the Security Transfer Agergdallion Program (“STAMP”) or
such other “signature guarantee program” as majebermined by The Bank of New York Mellon Trust Gmamy, N.A. in addition to, or in
substitution for, STAMP, all in accordance with Becurities Exchange Act of 1934, as amended.

NOTICE: The signature to this assignment nsostespond with the name as it appears on thepirgé of the within Debt Security in
every particular, without alteration or enlargemefhéany change whatever.
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Exhibit 5.1

Mayer Brown LLF
71 South Wacker Driy
Chicago, Illinois 60606637

Main Tel (312) 78260(
Main Fax (312) 7017711
www.mayerbrown.col

January 9, 2009

Devon Energy Corporation
20 North Broadway
Oklahoma City, OK 73102

Re: Devon Energy Corporation
Ladies and Gentlemen:

We have acted as special counsel to Devon Energyo@aiion, a Delaware corporation (the “Companif);onnection with the offer and
sale of $500,000,000 aggregate principal amouiis &.625% senior notes due January 15, 2014 @b#4 Notes”) and $700,000,000
aggregate principal amount of its 6.30% senior sidtge January 15, 2019 (the “2019 Notes” and, egetith the 2014 Notes, the
“Securities”) as set forth in the Prospectus Supplet, dated January 6, 2009 (the “Prospectus Swgpl), as filed with the Securities and
Exchange Commission pursuant to Rule 424(b)(2) utideSecurities Act of 1933, as amended.

The Securities will be issued under an Indentuagedias of March 1, 2002, as previously supplendeiietween the Company and The Bank
of New York Mellon Trust Company, N.A. (as succedsoThe Bank of New York), as trustee (the “Indest), to be further supplemented
by a supplemental indenture relating to the Sdesrib be dated January 9, 2009.

As special counsel to the Company, we have exanmarigthals or copies certified or otherwise ideietifto our satisfaction of the Compasy’
Restated Certificate of Incorporation, the CompamBylaws, resolutions of the Company’s Board ofebiors, resolutions of a committee of
the Company'’s Board of Directors and such Compaognds, certificates and other documents and suestigns of law as we considered
necessary or appropriate for the purpose of thisiam. In rendering this opinion, we have assuniexdgenuineness of all signatures, the
authenticity of all documents submitted to us agioals and the conformity to authentic originatdments of all documents submitted to us
as copies.

Based upon and subject to the foregoing and tagkamptions, conditions and limitations set foerein, we are of the opinion that upon the
due execution, authentication, issuance and dglivkthe Securities, and the receipt of the consiilen therefor set forth in the Prospectus
Supplement, the Securities will be valid and bigdibligations of the Company entitled to the besedf the Indenture and enforceable
against the Company in accordance with their teexsept as such enforceability may be limited bykbaptcy, insolvency, fraudulent
conveyance, moratorium, reorganization or simaavd affecting creditors’ rights generally and sabje general principles of equity.

Mayer Brown LLP operates in combination with ous@sated English limited liability partnership
and Hong Kong partnership (and its associatediesiit Asia).




Mayer BrownLLp

January 9, 2009
Page 2

We hereby consent to the filing of this opinioraasexhibit to the Company’s Current Report on F8krit.
Very truly yours,

/s/ Mayer Brown LLP
MAYER BROWN LLP




