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Dear Devon Stockholder

You are invited to attend the 2013 Annual Meeting of

Stockholders of Devon Energy Corporation on Wednesday

June 2013 The meeting wiLl be held at 800 a.m local

time in the Devon Energy Center Auditorium 333

Sheridan Avenue Oklahoma City Oklahoma

The Annual Meeting will focus on the formal items of

business announced in the Notice of the 2013 AnnuaL

Meeting and Proxy Statement that follows Additionally we
will present report on Devons operations during 2012

It is important that your shares be represented and voted

at the meeting urge you to submit your proxy using the

Internet telephone or by completing and mailing your

Proxy Card in the envelope provided If you decide to

attend the Annual Meeting you will be able to vote in

person even if you have previously submitted your proxy

Sincerely

Larry Nichols

Executive Chairman of the Board
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DEVON ENERGY CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Time 800 a.m local time on Wednesday June 2013

Place Devon Energy Center Auditorium

333 Sheridan Avenue

Oklahoma City Oklahoma

Items of Business Elect eight directors for term of one year

Approve in an advisory vote executive compensation

Ratify the appointment of the independent auditors for 2013

Consider and vote upon the stockholder proposals set forth in this Proxy

Statement if presented and

Transact such other business as may properly come before the meeting or

any adjournment of the meeting

Who Can Vote Stockholders of record at the close of business on April 2013 are entitLed to

notice of and to vote at the meeting You may examine complete list of

stockholders entitled to vote at the meeting during normal business hours for

the 10 days prior to the meeting at our offices and at the meeting

Voting by Proxy Please submit proxy as soon as possible so that your shares can be voted at

the meeting in accordance with your instructions You may submit your proxy

by

Internet

telephone or

mail

For specific information please refer to the section entitled Information

About the Annual Meeting beginning on page

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting

of Stockholders to be Held on June 2013

Our 2013 Proxy Materials including the 2013 Proxy Statement

and Annual Report on Form 10-K for the year ended December 31 2012
are available at www proxydocs corn Idvn

BY ORDER OF THE BOARD OF DIRECTORS

Carla Brockman

Vice President Corporate Governance

and Corporate Secretary

Oklahoma City OkLahoma

April 24 2013
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INFORMATION ABOUT THE ANNUAL MEETING

We are furnishing you this Proxy Statement in connection with the solicitation of proxies by our

Board of Directors Board to be used at the Annual Meeting and any adjournment thereof Annual

Meeting The Annual Meeting will be held on Wednesday June 2013 at 800 a.m We are sending

this Proxy Statement to our stockholders on or about April 24 2013

All references in this Proxy Statement to we our us or the Company refer to Devon Energy

Corporation including our subsidiaries and affiliates

What are the Board of Directors voting recommendations

For the election of the eight Director nominees named in this Proxy Statement for term

expiring at the next Annual Meeting of Stockholders

For the approval on an advisory basis of executive compensation

For the ratification of the appointment of our independent auditors for 2013 and

Against the stockholder proposals set forth in this Proxy Statement if presented

Who is entitled to vote

Stockholders as of the close of business on April 2013 the Record Date are eligible to vote their

shares at the Annual Meeting As of the Record Date there were 405972415 shares of our common
stock outstanding Each share of common stock is entitled to one vote at the Annual Meeting

How do vote

You may

attend the Annual Meeting and vote in person or

dial the toll-free number listed on the Proxy Card or Voting Instruction Form Easy-to-follow

voice prompts allow you to vote your shares and confirm that your voting instructions have

been properly recorded Telephone voting will be available 24 hours day and will close at

1159 p.m Eastern Time on June 2013 or

go to the website www.proxyvote.com and follow the instructions then confirm that your

voting instructions have been properly recorded If you vote using the website you can

request electronic delivery of future proxy materials Internet voting will be available 24

hours day and will close at 1159 p.m Eastern Time on June 2013 or

if you elected to receive paper copy of your proxy materials mark your selections on the

Proxy Card date and sign it and return the card in the pre-addressed postage-paid envelope

provided

Why did receive Notice Regarding the Internet Availability of Proxy Materials in the mail

instead of full set of proxy materials

United States Securities and Exchange Commission the SEC rules allow companies to furnish proxy

materials over the Internet We have sent Notice of Internet Availability of Proxy Materials the

Notice to most of our stockholders instead of paper copy of the proxy materials Instructions on

how to access the proxy materials over the Internet or to request paper copy may be found in the

Notice
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NFORMATRN ABOUT THE ANNUAL MEEING contd

In addition stockholders may request to receive future proxy materials in printed form by mail or

eLectronicalLy by email stockhoLders election to receive proxy materials by mail or email wilL

remain in effect until the stockhoLder terminates it

Why did receive paper copies of proxy materials

We are providing certain stockholders including those who have previously requested to receive

them with paper copies of the proxy materiaLs instead of Notice If you wouLd like to no Longer

receive printed proxy materials you may consent to receive alt future proxy materials eLectronically

via emaiL or the Internet To sign up for electronic delivery please folLow the instructions provided

in your proxy materials When prompted indicate that you agree to receive or access stockholder

communications electronicaLLy in the future

How do vote the shares held in my Devon 401k Plan account

If you are current employee participating in the Devon Energy Incentive Savings Plan the 401k
PLan pLease foLlow the instructions you received via emaiL from Broadridge Financial SoLutions Inc

Broadridge

If you are former employee and have shares of our common stock credited to your 401k Plan

account as of the Record Date such shares are shown on the Voting Instruction Form you received

from Broadridge You have the right to direct FideLity Management Trust Company the 401k Plan

Trustee regarding how to vote those shares which you can do by voting your shares in the same

manner as provided above

The 401k Plan Trustee wiLL vote your shares in the 401k Plan account in accordance with your

instructions If instructions are not received by June 2013 the shares credited to your account

will be voted by the 401k PLan Trustee in the same proportion as it votes shares for which it did

receive timeLy instructions

Will each stockholder in our household receive proxy materials

Generally no We try to provide only one set of proxy materials to be delivered to muLtipLe

stockholders sharing an address unless you have given us other instructions Any stockholder at

shared address may request delivery of single or multiple copies of proxy materials for future

meetings by contacting us at Devon Energy Corporation Attention Corporate Secretary 333

Sheridan Avenue OkLahoma City OkLahoma 73102 emaiL corporate secretary@dvn.com or by

calling 405 235-361

Who will be admitted to the Annual Meeting

Admission to the AnnuaL Meeting wilL be limited to our stockholders of record persons hoLding

proxies from our stockholders beneficiaL owners of our common stock and our employees If your

shares are registered in your name we wilL verify your ownership at the meeting in our list of

stockholders as of the Record Date If your shares are held through broker bank or other nominee

you must bring proof of your ownership of the shares This proof could consist of for example

bank or brokerage firm account statement or letter from your bank or broker confirming your

ownership as of the Record Date You may also send proof of ownership to us at Devon Energy
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INFORMATION ABOUT THE ANNUAL MEETING contd

Corporation Attention Corporate Secretary 333 Sheridan Avenue Oklahoma City Oklahoma

73102 or email CorporateSecretarydvn.com before the Annual Meeting and we will send you an

admission card

If vote via telephone or the Internet or by mailing my Proxy Card may still attend the

Annual Meeting

Yes

What if want to change my vote

You may revoke your proxy before it is voted by submitting new proxy with later date by mail

telephone or Internet by voting at the Annual Meeting or by filing written revocation with our

Corporate Secretary Your attendance at the Annual Meeting will not automatically revoke your

proxy

Is my vote confidential

Yes We have procedures to ensure that regardless of whether stockholders vote by mail telephone

Internet or in person all proxies ballots and voting tabulations that identify stockholders are kept

permanently confidential except as disclosure may be required by federal or state law or as

expressly permitted by stockholder In addition special procedures have been established to

maintain the confidentiality of shares voted in our 401k Plan

Who will count the votes

Broadridge will tabulate the votes

What constitutes quorum

majority of the shares entitled to vote present in person or represented by proxy constitutes

quorum If you vote by telephone or Internet or by returning your Proxy Card you will be considered

part of the quorum Broadridge the Inspector of Election will treat shares represented by

properly executed proxy as present at the meeting Abstentions and broker non-votes will be

counted for purposes of determining quorum broker non-vote occurs when nominee holding

shares for beneficial owner submits proxy but does not vote on particular proposal because the

nominee does not have discretionary voting power for that item and has not received instructions

from the beneficial owner

How many votes will be required to approve proposal

Election of Directors at the Annual Meeting will be by plurality of votes cast at the Annual Meeting
Votes may be cast in favor of the election of the Director nominee or withheld

Our Corporate Governance Guidelines and Bylaws contain director resignation policy which

provides that any nominee for Director in an uncontested election who receives greater number of

votes withheld from his or her election than votes for such election must submit his or her offer

of resignation to the Governance Committee of the Board of Directors within 90 days from the date

of the election The Governance Committee will consider all of the relevant facts and circumstances

and recommend to the Board the action to be taken with respect to such offer of resignation
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lNFORMATON ABOUT THE ANNUAL MEETING contd

With respect to other matters the affirmative vote of the holders of majority of the shares

present in person or by proxy and entitled to vote at the Annual Meeting is required to take any

other action

Shares cannot be voted at the Annual Meeting unless the holder of record is present in person or by

proxy

broken who hoid siaie eet name vote those recevei no

ti ons

Under the rules of the New York StQck Exchange the NYSE brokers may not vote the shares held by

them in street name for their customers and for which they have not received instructions except

with respect to routine matter The only matter to be voted on at the Annual Meeting that is

considered routine for these purposes is the ratification of the appointment of the independent

auditors This means that brokers may not vote your shares on any other matter if you have not

given specific instructions as to how to vote Please be sure to give specific voting instructions to

your broker so that your vote will be counted

How wilt you treat abstentions and broker non-votes

We will

count abstentions and broker non-votes for purposes of determining the presence of quorum

at the Annual Meeting

treat abstentions as votes not cast but as shares represented at the Annual Meeting for

determining results on actions requiring majority of shares present and entitled to vote at

the Annual Meeting

not consider broker non-votes for determining actions requiring majority of shares present

and entitled to vote at the
Arinual Meeting and

consider neither abstentions nor broker non-votes in determining results of plurality votes

Who pays the solicitation expenses

We will bear the cost of solicitation of proxies Proxies may be solicited by mail or personally by our

Directors officers or employees none of whom will receive additional compensation for such

solicitation We have retained Phoenix Advisory Partners to assist in the solicitation of proxies at an

estimated cost of $10500 plus reasonable expenses Those holding shares of common stock of record

for the benefit of others or nominee holders are being asked to distribute proxy soliciting materials

to and request voting instructions from the beneficial owners of such shares We will reimburse

nominee holders for their reasonable out-of-pocket expenses

Where can find the voting results of the Annua Meetmg

We will announce preliminary voting resuLts at the Annual Meeting and we will publish final results

in Form 8-K that will be filed with the SEC within four business days after the Annual Meeting You

may obtain copy of this and other reports free of charge at www.devonenergy.com or by

contacting us at 405 235-3611 or CorporateSecretary@dvn.com or by accessing the SECs website

at www.sec.gov
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INFORMATION ABOUT THE ANNUAL MEETING contd

Will the Companys independent auditors be available at the Annual Meeting to respond to

questions

Yes The Audit Committee of the Board of Directors has approved KPMG LLP to serve as our

independent auditors for the year ending December 31 2013 Representatives of KPMG LLP will be

present at the Annual Meeting They wiLl have an opportunity to make statement if they desire to

do so and wiLl be available to respond to stockholder questions

Where can contact the Company

Our contact information is

Devon Energy Corporation

333 Sheridan Avenue

Oklahoma City Oklahoma 73102

405 235-3611
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AGENDA 1EM ELECTON OF DIRECTORS

Pursuant to provisions of our Restated Certificate of Incorporation Certificate of Incorporation and

Bylaws the Board of Directors shall consist of not less than three nor more than 20 Directors

Currently the Board is comprised of eight Directors Our Certificate of Incorporation and Bylaws

provide for all Directors to be of one class and to be elected annually for term expiring at the next

Annual Meeting of Stockholders

The Board of Directors has nominated for re-election incumbent Directors Robert Henry John

Hill Michael Kanovsky Robert Mosbacher Jr Larry Nichols Duane Radtke Mary

Ricciardello and John Richels whose terms expire at the 2013 Annual Meeting

The Board of Directors recommends vote FOe eadi of nominees for election to the

Bodrd of Drectors

It is the intention of the persons named in the proxy to vote proxies FOR the election of the

nominees unless they are instructed otherwise In the event any of the nominees should fail to stand

for election the persons named in the proxy intend to vote for substitute nominees designated by

the Board of Directors unless the Board of Directors reduces the number of Directors to be elected

Proxies cannot be voted for greater number of persons than the number of nominees named
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Lxperiencc and Qualifications

Robert Henry legal and forrign relations scholar public

servant and leader has served as tfe Piesident and Chief

Executive Officer of Oklahoma ity University siric 2010 Mr Henry

hr mis to the Board hi experiei and knowl ige of the law which

enable him to provide va uahft insights ii the cas of governance

and public obey

Mr Henry has had distincuished carer ublic vice In 1994

Preident Bli Ci appmned Mr en ta init Stte Co it

of \ppeals fo the Lenth Circuit whe he serv until June 2010

most cntty as Chief Judge Mi Henry wi the etc ted Attorney

60 General for the State of Oklah ma from 1986 to 1991 md served as

an Oklahoma State Representative from 1976 to 1986

ommittees Mr Henry was Dean arid Professor of Law at Oklahorr ity Ur iversity
Audit

School of law from 1991 to 1994 Mr 9enry ilso taucht at the

Governance
Umiveisity of Oklahoima Honors Colt cc Oxford Piocrsu the

Uriivc rsity of Oklahoma College of iw an Oklahoma Baptist

University Business law snd serv as Disting iisf ludg in

Kesidenc at the University of ulsa Lou cc of iw

atior

Mr Henry ceived his Bachelor degree and Juris Iodoratc from

the University of Oklahoma He imeived honoiary degree

DOctor of Hun ane letters from th Umver ity of Tuls and an

honora degree Doctor of Law from Oklahoma ity miver ity

Other Boards and Appointments

Henry is member of the Council on Foreign Retatioi th

American Law Institute the National onfert cc of Cornr mis ione on

Uriiforrii State Law and the William Holloway Jr Ammrian Inn

the Court Maste of the oui While fed it udge Mr Henry

served Thair of the Cor ir ttmi on Internatior at Rd itions of tI

Judicial Corference of the United States He is Ii and to nding

member of tIe enth Judicial Circuit Hi uric al Soci Mr

serve 01 the Board of Directors of tIe VERA Institute of istice in

New York and the klahori Mdical Re itch foundat on

Robert Henry

Director since 2010
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Experience and Qualifications

Committees

Chai Reserves

Michael Kanovsky is Professional Engineer and has been involved

with investment banking and oil and gas businesses for over 40 years

He has been President of Sky Energy Corporation since 1993

Mr Kanovsky brings to the Board an extensive knowleduc of the

energy induvtry and finc nec with wealth of experience with

Canadian assets and areas of ope ration

In 1997 Mr Kanovsky founded Bonavista Energy Corporation which

has grown to present day market capitalization of approximately

$3 biLlion In 1978 he co founded Canadian Northstar Corporation and

uccessor Northstar Energy Cnrportion vbre wa prirardy

responsible for strategic development finance and acquisitions until

its acquisition by Devon Eneroy Corporation in 1998 Mr Ksnovsky has

also held other executive positions including Chief Executive Officer

of Atrowtar DULling and Vice President of Corporate Finance

Western Canada for large Canadhn ir vestment dealer

Education

Mr Kanovsky received Bachelor degree in MechanicaL

from Queens Univerity ss well as Masters degree

dminstiation frem the Rhard vey School

University

Other Boards and Appointments

Mr Kanovsky has been director of Bonavista Petroleum Ltd since

199/ and serves as its lead Director as w4l member of its

Compensation Reserves id Audit Committees He ha been

directo of Pure fechriologies Ltd since 2003 and serves as its Lead

Director and on its Audit and Governanc Committees Mr Kanovsky

has also been director of TransAlta Corporation since 2004 and

serves or its Gavnancc Comnittee

Mr Kanovsky served on the boards of ARC Resourcs Ltd from 1996

until 2012 and Argosy Energy from 2008 until 2011 He al served

Chairman of the Board of Taro ndustries and Vice Chsirman

Precision Drilling Inc He cofounded PowerLink Corporation an

lectrical cogcne ation company nd foimer ubsidiary of Northstar

Energy Corpo ation and served as its Senior Executive Bo ird

hairman

MichaelM Kanovsky

Director snice 199

Age 64

nginc cci rig

in Bu mess
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xperienc and Quahfic Dons

arty Nichot is the ft urmar if Dcv in Bc ird

Mr Nit hots and hi Ic th John Nic hots ton vi Devon 1911 FIt

teadcrship and commitment have ii unit tact in

Company devet pment id nrowt at th cnc industry

in gcnc rat Mr Nv FioP brims the ii Ft knowtr dge and

xpc ic nce as founder ot the ii my rovc traIt lot

mort than 10 ycmt

Mr NichoLs serv hr Cr mp ny Frcsil it ten II rntit lOt

La ry Nichols nd hid Lx tutive Offic from 198 2010 ha it

Director since 19/1
th Buar omJi ir epuun mci

Ane 70 1000 Al thc end of 2012 Mi hoD icti it iyt ot Ft

mmiany hu ontir ue in he etc it rn in ol the

Executive hit mar Boird

Fr tot tc ourt Fri Devoi in 19 Nit hr it ci ctt

Mr hit Justi itt itt ii nd Just ru CL uk hr Jmtc ci

States Supremr iurt He aLso wur ked in the IF Acd Stat

Department of Justict Offer of Lc oun nr ss tnt

Attor ricy ncr it Wrflr hn uist vho Fe ci ix Ft

Ju tic of th nit SD tcs Suprr mc it

mu ation

Mr Nit hot icc civ hr br dci in coLony ft on Pr in ti

Univers ty ir 1964 and Jut Duct itt de th nrver ity of

Mit hip in Sch ot in 1967

Other cards arid Appointm nts
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xp nence nd Qu ilificat ons

Mary Ricciardcllo hensed Cettif Public Accountant and

finaicial executive with over 30 yer of xperience in tIe energy

industry She brims to the Board hr quhhcations as financial

cxert and her extnsiv experience thc enugy industry

cot porate finance and tax intters

hr 2002 Ms Ric iardello retired after 20 ycar areer with Reliant

net Incorporated adina in lependent power producer an

markete She se ved in variou finane minagemont positions witf

the company includin Comptrolk Pie ide md iiost

it ci dy emior Vie Pr sicerit and Chic Mi cuurI ito Or ficer

Com iiittees RirciardclP hold Bachelors
.gi

ii Bu ii ci Adini ust ation

Chair Au lit ror the University of Dalota mnd Mmster gree ii Bn ness

Governance Adir imi tration with an empn in Ci anc rrom the liver ity of

Houston

Other Boat ds and Appointments

Ri ciar ci en it ntly dir tor ml Nobl .or poratior an

istates Petrolcu ump my tnt for each ompmny sh is tie

les gmated financ ml cxi it serve as the Audit Comm It

chair rson nd membe of the Nominati in Gove in mn

Co ini ttee Sh also serves on the Board of the National Ai ciation

of orporate Directors Houst Chapter From 2001 to 2010

ciandello wa director the Au lit omrni ci harpe rsmn air

me miber of the Nor minating it Govemna Committ-e for US

or crete Ms Ru ciardell is an dute ral Ivisor for ti Jourr al of

Aceounta icy

Mary Rice iardello

Di ectoi inc 200/
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CORPORATE GOVERNANCE

Board of Directors Information

Our Board of Directors met seven times in 2012 ALL Directors attended 75% or more of the total

meetings of the Board of Directors and the respective Committees on which they served We require

majority of our Directors to be in attendance at our Annual Meetings of Stockholders All Directors

attended the 2012 Annual Meeting

Copies of the following governance documents are available at www.devonenergy.com and in print

to any stockholder upon request

Certificate of Incorporation

Bylaws

Corporate Governance Guidelines

Code of Business Conduct and Ethics

Code of Ethics for Chief Executive Officer CEO Chief Financial Officer CEO and Chief

Accounting Officer C`O

Foreign Corrupt Practices Act Policies and Procedures and

Committee Charters

Amendments to and waivers from any provision of the Code of Ethics for the CEO CFO and C`O will

be posted on our website

Our website also includes our Corporate Responsibility Report and information on our Environmental

Health and Safety Initiatives

Practices for Considering Diversity

The Charter of the Governance Committee provides that the Committee shalt periodically review the

appropriate skills and characteristics of members of the Board of Directors in the context of the then

current make-up of the Board This assessment includes the following factors diversity including

diversity of skills background and experience business and professional background financial

literacy and expertise availability and commitment independence and other criteria that the

Governance Committee or the full Board finds relevant It is the practice of the Governance

Committee to consider these factors when screening and evaluating candidates for nomination to the

Board of Directors
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CORPORATE GOVERNANCE contd

The Board of Directors has standing Audit Compensation Governance and Reserves Committees

The following table shows each committees current membership function and the number of

meetings each Committee held in O12

Directs management to administer the annual

compensation process in accordance with the stated

compensation strategy of the Company and any

requirements of the appropriate regulatory bodies

Annually reviews and determines total

compensation for each management Director

currently the President and CEO

Reviews and approves total compensation for the

Companys executive officers in consultation with

the President and CEO

Review with the President and CEO and advises the

Board with regard to executive officer succession

planning and

Performs such other duties and responsibilities as

the Board shall approve and assign to the

Compensation Committee

Mary Ricciardello
12

Robert Henry

Michael Kanovsky

Monitors the integrity of the Companys financial

statements and reporting system

Oversees the Companys compliance with legal and

regulatory requirements

Monitors the independent auditors qualifications

and independence

Monitors the performance of the Companys internal

auditors and independent auditors

Reviews the Companys financial risk exposure and

the steps management has taken to monitor and

control such exposure

Monitors the business practices and ethical

standards of the Company and

Performs such other duties and responsibilities as

the Board shall approve and assign to the

Committee

John Hill

Robert Mosbacher Jr

Duane Radtke

Reviews and approves the Companys compensation

philosophy and strategy

Reviews and approves the Companys employee

benefit and incentive programs
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Assesses the reserves disclosure for the Companys

compliance with Legal and regulatory requirements

related to its oil bitumen natural gas and natural

gas liquids reserves

Monitors and evaluates the Companys business

practices and standards in reLation to the

preparation and disclosure of its oil bitumen

CORPORATE GOVERNANCE contd

Robert Mosbacher Jr

Robert Henry

Mary Ricciardello

Identifies and recommends qualified individuals to

become Board members

Evaluates and recommends nominees for election as

directors at the annual stockholders meetings or

for appointment between annual stockholders

meetings

Evaluates and recommends compensation or

revisions to compensation for members of the

Board

Develops recommends and reviews corporate

governance guidelines for the Company and

Performs such other duties and responsibilities as

the Board shall approve and assign to the

Goverance Committee

MichaeL Kanovsky

Robert Mosbacher Jr

Duane Radtke

Performs an annual review and evaluation of the

Companys consolidated oil bitumen natural gas

and natural gas Liqiids reserves

Oversees the integrity of the Companys reserves

evaluation and reporting system

Reviews the qualifications and independence of the

Companys independent engineering consultants

Monitors the performance of the Companys

independent engineering consultants

Chairman

naturaL gas and natural gas liquids reserves and

Committee

Performs such other duties and responsibilities as

the Board shall approve and assign to the

Audit committee financiaL expert
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CORPORATE GOVERNANCE conUd

Director Independence

In accordance with our Corporate Governance Guidelines the Board considers transactions and

relationships between each Director or any member of the Directors immediate family and the

Company our subsidiaries and affiliates The Board has affirmatively determined that each of the

current Directors and each person who served as Director during 2012 with the exception of our

Executive Chairman Larry Nidhols and our President and CEO John Richels was or is an

independent Director as defined by the standards for director independence established by

applicable laws rules and listing standards including without limitation the standards for

independent directors established by the NYSE and the SEC has or had no material relationship with

us that would interfere with the exercise of independent judgment and therefore is or was

independent under our Corporate Governance Guidelines and the standards established by the NYSE

In evaluating the independence of Mr Robert Henry the Board has considered the charitable

contributions made by Devon to Oklahoma City University OCU in recent years While these

charitable contributions do not affect Mr Henrys independence status disclosure of the

contributions are provided herein Consistent with the Companys practice of making contributions

to other major universities in Oklahoma in 2010 2011 and 2012 the Company made charitable

contributions to OCU of $970000 $158000 and $125000 respectively The charitable contributions

in 2010 were made pursuant to funding commitments we entered into in 2008 prior to Mr Henrys

appointment to his current position at OCU and prior to his appointment to our Board Mr Henry was

named President of Oklahoma City University in June 2010 and appointed to our Board in August

2010

Lead Director

The Board has Lead Director whose primary responsibility is to preside over the executive session

of the Board meetings in which Mr Richels and other members of management do not participate

The Lead Director also performs other duties that the Board may from time to time delegate to

assist the Board in the fulfillment of its responsibilities In 2012 the Lead Director presided over

four executive sessions of the Board

John Hill has served as our Lead Director since June 2010 and will serve in that position until

successor is named by the Board

Board Involvement in Risk Oversight

The full Board has primary responsibility for risk oversight with the Boards standing Committees

supporting the Board by addressing the risks inherent in their respective areas of oversight The

Audit Committee Governance Committee Compensation Committee and Reserves Committee have

been delegated certain risk oversight responsibilities

Leadership Structure

As stated in the Companys Corporate Governance Guidelines the Board reserves the right to

determine from time to time how to configure the leadership of the Board and the Company in the

way that best serves the Company The Board specifically reserves the right to vest the

responsibilities of Chairman of the Board and Chief Executive Officer in the same or in different

individuals The Board currently has no fixed policy with respect to combining or separating the

positions of Chairman of the Board and Chief Executive Officer
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CORPORATE GOVERNANCE contd

Separate individuals currently serve as Chairman and Chief Executive Officer of the Company

Larry Nichols who retired as an employee of the Company effective December 31 2012 serves as

Executive Chairman of the Board The Board believes that Mr Nichols knowledge and experience as

founder and proven leader of the Company for more than 40 years blends well with the skills and

attributes of the Companys Chief Executive Officer John Richels The current structure fosters

consensus building and tactical execution of Board-approved vision and strategy at the top levels

of the Company which we believe promotes long-term stockholder value Although the Board

believes this structure is in the Companys best interest at the present time the Board may combine

these positions in the future should circumstances change

The Companys Corporate Governance Guidelines provide that at any time the Chief Executive

Officer holds the position of Chairman of the Board the Board shall appoint an independent Director

to serve as the Lead Director These positions are currently held by different individuals however

the Chairman is not independent and the Board has appointed Mr John Hill to serve as Lead

Director

Director Communication

Any stockholder or other interested party may contact any of our Non-Management Directors

including the Lead Director or Non-Management Directors as group by

U.S mail to the Lead Director or to Non-Management Directors do Office of the Corporate

Secretary Devon Energy Corporation 333 Sheridan Avenue Oklahoma City Oklahoma

73102

calling our Non-Management Directors access line at 866 888-6179 or

sending an email to nonmanagemenLdirectors@dvn.com

Management Director may be contacted by

U.S mail to Management Directors do Office of the Corporate Secretary Devon Energy

Corporation 333 Sheridan Avenue Oklahoma City Oklahoma 73102

contacting the Office of the Corporate Secretary at 405 235-361 or

sending an email to CorporateSecretary@dvn.com

All calls or correspondence are anonymous and kept confidential to the extent possible All such

communications other than advertisements or commercial solicitations will be forwarded to the

appropriate Directors for review

Compensation Committee Interlocks and Insider Participation

During 2012 the Compensation Committee was comprised of three independent Non-Management
Directors with no interlocking relationships as defined by the SEC

Related Party Transactions

The Company maintains policy concerning related person transactions as defined by the SEC

Related persons include the Companys directors and executive officers and their immediate family

members and beneficial owners of more than five percent of the Companys common stock
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CORPORATE GOVERNANCE contd

The Boards Audit Committee considers information about transactions involving related persons If

the transaction at issue involves member of the Audit Committee or family member of

member then that member of the Committee would not participate in discussions In the event the

Committee concludes that related person has material interest in any Company transaction the

Committee then reviews the transaction to determine whether to approve or ratify it Any

transaction that meets the monetary threshold under the SEC rules and that is determined to have

direct or indirect material benefit to related party would be disclosed in accordance with SEC

rules

Mr Nichols son-in-law is employed by the Company as an attorney His total 2012 taxable

compensation including salary bonus stock grants and reimbursement of relocation expenses was

approximately $200000 and was commensurate with the compensation provided to similarly situated

employees of the Company Mr Nichols was not involved in the evaluation of his son-in-laws

performance and his son-in-laws compensation was determined in accordance with the Companys
standard human resources policies and procedures

Director Compensation for the Year Ended December 31 2012

Under our Corporate Governance Guidelines Non-Management Director compensation is determined

annually by the Board of Directors acting upon the recommendation of the Governance Committee

Directors who are also employees receive no Director compensation The following table shows

compensation for the following NonManagement Directors for 2012

Robert Henry 84000 120180 66593 270773

John Hill 82000 120180 66593 268773

MichaelM Kanovsky 88000 120180 66593 274774

Robert Mosbacher Jr 92000 120180 66593 278773

Duane Radtke 75000 120180 66593 261773

Mary RicciardeUo 97000 120180 66593 283773

The dollar amounts reported in this column represent the grant date fair values of the stock awards made to all Non-

Management Directors on June 2012 computed in accordance with FASB ASC Topic 718 The assumptions used to value

stock awards are discussed in Note 3Share-Based Compensation of the Notes to Consolidated Financial Statements included

in our Annual Report on Form 10-K for the year ended December 31 2012 As of December 31 2012 our Non-Management

Directors held the following unvested stock awards Mr Henry4500 Mr Hill5000 Mr Kanovsky5000 Mr Mosbacher

5000 Mr Radtke4500 and Ms Ricciardelto5000

2The dollar amounts reported in this column represent the grant date fair values of the option awards made to all Non-

Management Directors on June 2012 computed in accordance with FASB ASC Topic 718 The assumptions used to value

option awards are discussed in Note 3Share-Based Compensation of the Notes to Consolidated Financial Statements

included in our Annual Report on Form 10-K for the year ended December 31 2012 As of December 31 2012 our Non

Management Directors held the following outstanding and unexercised option awards Mr Henry9000 Mr Hill23000

Mr Kanovsky 23000 Mr Mosbacher12000 Mr Radtke9000 and Ms Ricciardello1 8000

Mr Nichols retired as an employee of the Company effective December 31 2012 Because

Mr Nichols did not receive any compensation for his service as director of the Company in 2012 he

has not been included in the table above
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CORPORATE GOVERNANCE contd

Annual Retainer and Meeting Fees

The following is schedule of annual retainers and meeting fees for Non-Management Directors in

effect during 2012

Type of Fee Amount

AnnuaL Board Retainer $50000

Additional Annual Retainer to Chairman of Audit Committee $15000

Additional Annual Retainer to the Chairmen of Compensation

Governance and Reserves Committees $10000

Additional Annual Retainer to Audit Committee Members 2000

Fee for each Board Meeting attended in person 2000

Fee for each Board Meeting attended via telephone 1000

Fee for each Committee Meeting attended in person 2000

Fee for each Committee Meeting attended via telephone 1000

Each Non-Management Director is reimbursed for out-of-pocket expenses incurred while serving as

Director

Annual Equity Awards

As set forth in the Director Compensation Table above in 2012 our Non-Management Directors were

granted an annual award of 2000 shares of restricted stock and 3000 stock options under our 2009

Long-Term Incentive Plan as amended and restated the LTIP Stock and option awards to Non-

Management Directors are granted immediately following each Annual Meeting Options vest on the

date of grant and are granted at an exercise price equal to the closing price of our common stock on

that date Unexercised options expire eight years from the date of grant With respect to restricted

stock awards 25% of each award vests on each anniversary of the date of grant subject to the

Directors continued service to the Company Cash dividends on shares of restricted stock are paid at

the same times and in the same amounts as on other shares of our common stock

Changes to Director Compensation

Effective January 2013 the Board on the recommendation of the Governance Committee and in

consultation with the Committees independent compensation consultant based on study of peers

and market trends made the following changes to the compensation program for Non-Management

Directors

the annual cash retainer was increased to $70000

the annuaL equity award was fixed at the number of units having value of $230000 on the

date of the grant based on the closing price on that date

the annual equity award will no longer include stock options and will be delivered only in

Restricted Stock Awards RSA5

the annual retainer for the Lead Director was fixed at $10000 and
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the annual retainer for the non-employee chairman was fixed at $900000 of which 30% or

$270000 wilt be paid in cash and the remaining 70% or $630000 will be delivered in RSAs

The Board subsequentLy adopted an amendment to the LTIP to clarify that no restricted stock or

restricted stock unit awards to Nor-Management Directors may vest earLier than the first anniversary

of the date of grant except in the case of separation due to death disability or an approved

reason or the occurrence of Change in ControL Event as defined under the LTIP The Board may
in the future award RSAs to non-mployee Directors with different vesting schedules than those

awarded in the past However those awards wilL be subject to one-year minimum Board service

requirement for vesting
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GOVERNANCE COMMITTEE REPORT

The Governance Committee operates under written Charter approved by the Board of Directors

The Governance Committee Charter may be viewed at www.devonenergy.com The Governance

Committee is currently comprised of three independent Directors

The Governance Committee is responsible for nominating qualified candidates to serve on the Board

of Directors and reviewing their qualifications with the Board taking into account the composition

and skilLs of the entire Board and specifically ensuring sufficient number of the members of the

Board are financially literate The Governance Committee considers nominees recommended by

stockholders and gives appropriate consideration in the same manner as given to other nominees

Stockholders who wish to submit director nominees for election at our 2014 Annual Meeting of

Stockholders may do so by submitting such nominees name in writing in compliance with the

procedures required by our Bylaws to the Governance Committee of the Board of Directors

Attention Chairman do Office of the Corporate Secretary Devon Energy Corporation 333

Sheridan Avenue Oklahoma City Oklahoma 73102 Pursuant to our Bylaws stockholders may
recommend director nominee by delivering timely notice to our Corporate Secretary at the

address above Such recommendation must be received between February 2014 and March

2014 in order to be considered timely The stockholders notice must contain

aLt information that is required to be disclosed with respect to such person being nominated

pursuant to Regulation 14A under the Securities Exchange Act of 1934 as amended including

such persons written consent to being named in the Proxy Statement as nominee and to

serving as Director if elected

the name and address of the stockholder giving the notice and the beneficial owner

the class and number of shares of our stock that are owned beneficially and of record by the

stockholder giving the notice and the beneficial owner

whether and the extent to which any hedging or other transaction or series of transactions has

been entered into by or on behalf of the stockholder or beneficial owner

description of all arrangements or understandings between the stockholder giving the notice

and any other person or persons including their names in connection with the nomination

representation that the stockholder intends to appear in person or by proxy at the 2014

AnnuaL Meeting to bring such business before the meeting and

an undertaking by the stockholder giving the notice to update the information required to be

included in the notice

The Board takes reasonable steps to ensure that diverse group of quaLified candidates are in the

pool from which the nominees for the Board are chosen The Governance Committee may at its

discretion seek third-party resources to assist in the process and make final director candidate

recommendations to the Board The Board considered the experience qualifications attributes and

skiLLs of each of the nominees for Director at the 2013 Annual Meeting As identified in our Corporate

Governance Guidelines the basic quaLifications that the Governance Committee looks for in

Director include such factors as

integrity and accountability

informed judgment

peer respect and

high performance standards

23 Commitment Runs Deep



GOVERNANCE COMMITTEE REPORT contd

Following Directors election to the Board the Corporate Governance Guidelines provide for

mandatory retirement at the Annual Meeting immediately following the 73rd birthday of

Director

ownership of Devon commop stock equal to five times the Directors annual retainer divided

by the average daily closing price of the Companys common stock for the prior year

recommendation that Director not serve on more than five public company boards in

addition to serving on the Companys Board

majority voting which reuires nominee for Director in an uncontested election to submit

an offer of resignation to the Governance Committee within 90 days of the date of the

election if the nominee receives greater number of withheld votes than for votes The

Governance Committee wili then consider all of the relevant facts and circumstances and

recommend to the full Board the action to be taken with respect to the offer to resign

approval of the Governance Committee to serve as Director officer or employee of

competitor of the Company
notification to the Executive Chairman of the Board and Chairman of the Governance

Committee upon the acceptance of directorship of any other public private or non-profit

company or any assignment to the audit or compensation committees of the board of any

public private or non-profit company

The Governance Committee also plays leadership role in shaping the Companys corporate

governance It periodically undertakes corporate governance self-assessment consisting of

thorough review of the Companys corporate governance practices The Governance Committee

reviews the Companys practices and best practices followed by other companies to maintain

corporate governance framework for the Company that is effective and functional and that fully

addresses the interests of the Corhpanys stakeholders The Governance Committee from time to

time recommends enhanced corporate governance standards to the Board The corporate

governance standards that have been approved by the Board are reflected in

the Corporate Governance Guidelines

the Charters for each of the Boards Committees

the Code of Business Conduct and Ethics for all Directors officers and employees and

the Code of Ethics for the CEO CFO and C`O

The standards reflected in these qiocuments implement and strengthen the Companys corporate

governance practices These documents and others related to corporate governance are available

at www.devonenergy.com

With the Companys fundamental corporate governance practices firmly in place and regularly

evaluated the Governance Committee is prepared to respond quickly to new regulatory

requirements and emerging best practices The Governance Committee intends to continue to

require an annual evaluation of the effectiveness of the Board and its Committees to enable the

Company to maintain its position at the forefront of corporate governance best practices

Robert Mosbacher Jr Chairman

Robert Henry

Mary Ricciardello
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AUDIT COMMITTEE REPORT

The Audit Committee is currently comprised of three independent Directors The Board and the Audit

Committee believe that the Audit Committees current membership satisfies the rules of the NYSE that

govern audit committee composition including the requirement that audit committee members all be

independent directors as that term is defined under the listing standards of the NYSE and the

requirement that at least one member of the Audit Committee is financial expert For purposes of

complying with the Listing standards of the NYSE the Board has determined that none of the Directors

is currently serving on the audit committees of more than three public companies The Audit

Committee operates under written charter approved by the Board of Directors The Audit Committee

Charter is available at www.devonenergy.com

The Audit Committee oversees the Companys financial reporting process on behalf of the Board of

Directors Management has the primary responsibility for the preparation of the financial statements

and the establishment and maintenance of the system of internal controls This system is designed to

provide reasonable assurance regarding the achievement of objectives in the areas of reliability of

financial reporting effectiveness and efficiency of operations and compliance with applicable laws and

regulations In fulfilling its oversight responsibilities the Audit Committee reviewed with management
its internal controls over financial reporting in accordance with the standards of the Public Company

Accounting Oversight Board and the audited financial statements in the Annual Report This review

included discussion of the quaLity and the acceptability of the accounting principles the

reasonableness of significant judgments and the clarity of disclosures in the financial statements

In fulfilling its duties during 2012 the Audit Committee

reviewed with the independent auditors their opinion on the conformity of the Companys
audited financial statements with U.S generally accepted accounting principles and the

effective operation of the Companys internal controls over financial reporting

reviewed with the independent auditors their judgment as to the quality and the acceptability of

the Companys accounting principles and other matters

discussed with the independent auditors other matters under generally accepted auditing

standards including Statement on Auditing Standards No 114 the Auditors Communication with

those charged with governance

discussed with the independent auditors the auditors independence including the matters in

the written disclosures and the letter received from the independent auditors required by

applicable requirements of the Public Company Accounting Oversight Board regarding the

independent auditors communications with the Audit Committee concerning independence

discussed with the independent auditors the overall scope and plans for their audit and

met with the independent auditors with and without management present to discuss the results

of their audit and the overall quality of the Companys financial reporting

In reliance on the reviews and discussions referred to above the Audit Committee recommended to the

Board and the Board has approved that the audited financial statements be included in the Companys

Annual Report on Form 10-K for the year ended December 31 2012 that has been filed with the SEC

The Audit Committee has approved KPMG LLP as the Companys independent auditors for the year

ending December 31 2013

Mary Ricciardello Chairman

Robert Henry

Michael Kanovsky
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AUDIT COMMITTEE REPORT contd

Independent Auditors Fees

Under the terms of its Charter the Audit Committee has the responsibiLity to approve the fees paid

to the independent auditors For the years ended December 31 2012 and December 31 2011 the

following fees were paid to KPMG LLP

2012 2011

Audit fees $3760000 $3423000

Audit related fees 310000 499000

Tax fees 157000 189000

AEt other fees 281000

$4227000 $4392000

Audit fees included services for the audits of the financial statements and the effective operation of

our internal controls over financial reporting Audit related fees consisted principally of audits of

financial statements of certain affiliates and subsidiaries certain accounting consultation and review

and assessment of certain processes and contracts related to certain of our information systems Tax

fees consisted of tax compliance and tax consulting fees For the year ended December 31 2011

other fees relate to review and assessment of our primary data center

Audft Committee Pre-Approval Poicies and Procedures

The Audit Committee has pre-approval policies and procedures related to the provision of audit and

non-audit services Under these procedures the Audit Committee pre-approves both the type of

services to be provided by KPMG LLP and the estimated fees related to these services During the

approval process the Audit Committee considers the impact of the types of services and the related

fees on the independence of the auditors The services and fees must be deemed compatible with

the maintenance of the auditors independence including compliance with SEC rules and

regulations

All of the 2012 and 2011 audit and non-audit services provided by KPMG LLP were approved by the

Audit Committee The non-audit services that were approved by the Audit Committee were also

reviewed to ensure compatibility with maintaining the auditors independence and the Audit

Committee determined the auditors independence was not impaired
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RESERVES COMMITTEE REPORT

The Reserves Committee is currently comprised of three independent Directors and operates under

charter approved by the Board of Directors The Reserves Committee Charter is available at

www.devonenergy.com The Reserves Committee oversees on behalf of the Board the integrity of

the Companys oil bitumen natural gas and natural gas liquids reserves data Management and our

independent engineering consultants have the primary responsibility for the preparation of the

reserves reports In fulfilling its oversight responsibilities the Reserves Committee reviewed with

management the internal procedures relating to the disclosure of reserves in the Companys Annual

Report on Form 10-K for the year ended December 31 2012 having regard to industry practices and

all applicable laws and regulations In fulfilling its duties during 2012 the Reserves Committee

approved Deloitte and LaRoche Petroleum Consultants Ltd as the Companys independent

engineering consultants for the year ended December 31 2012

reviewed with the independent engineering consultants the scope of the annual review of the

Companys reserves

met with the independent engineering consultants with and without management to review

and consider the evaluation of the reserves and any other matters of concern with respect to

the evaluation of the reserves

reviewed and approved any statement of reserves data or similar reserves information and

any report of the independent engineering consultants regarding such reserves to be filed with

any securities regulatory authorities or to be disseminated to the public

reviewed the internal procedures relating to the disclosure of reserves and

reviewed the qualifications and independence of the independent engineering consultants

prior to their appointment and throughout their engagement

In reliance on the reviews and discussions referred to above the Reserves Committee recommended

to the Board and the Board has approved that the reserves information be included in the

Companys Annual Report on Form 10-K for the year ended December 31 2012 that has been filed

with the SEC

Michael Kanovsky Chairman

Robert Mosbacher Jr

Duane Radtke
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AGENDA ITEM

APPROVE AN ADVISORY VOTE EXECUTWE COMPENSATON

In accordance with SEC rules we are asking our stockholders to vote to approve on an advisory

basis the compensation of our named executive officers as disclosed in this Proxy Statement This

vote is not intended to address any specific item of compensation but rather our overall

compensation policies and practices relating to our named executive officers as disclosed in our

Compensation Discussion and Analysis the Summary Compensation Table and other related tables

and narrative disclosure Accordingly we will ask our stockholders to vote FOR the following

resolution at the 2013 Annual Meeting

RESOLVED that the Companys stockholders approve on an advisory basis

the compensation of the named executive officers as disclosed in the

Companys Proxy Statement for the 2013 Annual Meeting of Stockholders

pursuant to the compensation disclosure rules of the Securities and Exchange

Commission including the Compensation Discussion and Analysis the 2012

Summary Compensation Table and the other related tables and narrative

disclosure

This vote normally called say-on-pay vote is advisory and therefore not binding on the

Company the Compensation Committee or the Board The Board wilt however as it did last year

take into account the outcome of the vote when considering future compensation arrangements

Tho Roard of Directors recommends vote FOR the approvai on an advisory basis of the

cor1pesatn of our named executive ofcers.

28 Commitment Runs Deep



NAMED EXECUTIVE OFFiCER COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Introduction

In this Compensation Discussion and Analysis CDaA we outline our compensation philosophy and

describe the material components of our executive compensation practices and programs for the

following named executive officers whose compensation is set forth in the 2012 Summary

Compensation Table and other compensation tables contained in this proxy statement

Executive Position

John Richels President and Chief Executive Officer

Jeffrey Agosta Executive Vice President and Chief FinanciaL Officer

David Hager Executive Vice President Exploration and Production

Darryl Smette Executive Vice President Marketing Midstream and SuppLy Chain

Lyndon Taylor Executive Vice President and General Counsel

This CDA also summarizes the compensation decisions we made under these programs and the

factors we considered in making those decisions

The compensation objectives practices and programs discussed in this CDUA also apply to the three

Executive Vice Presidents of the Company who are not named executive officers In this CDaA the

term executive officers refers to the group that includes both the named executive officers and

the other Executive Vice Presidents On December 31 2012 Larry Nichols the Companys
Executive Chairman retired as an employee of the Company Mr Nichols 2012 compensation does

not place him among the named executive officers for inclusion in this CDaA
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NAMED EXECUTWE COMPENSATION cont

Corn pensa tion Philosophy and Objectives

Our goal is to be the premier independent oil and natural gas company in North America and to

provide our stockholders with top-quartile returns over the long-term To achieve this we strive to

optimize our capital investments to maximize growth in cash flow earnings production and

reserves all on per debt-adjusted share basis This demands that the Company exercise capital

discipline maintain strong financial position invest in oil and gas properties with strong full-cycle

returns balance our production and resource mix between oil natural gas liquids and natural gas
maintain low overall cost structure and establish an appropriate balance between resource

capture and resource development

This operating strategy requires compensation philosophy that recognizes near-term operational

and financial success as well as decision-making that supports long-term value creation For these

reasons the Companys executive compensation program is designed to strike balance between

the near-term and the long-term by providing executive officers annual performance cash bonuses

and long-term incentive awards Properly allocating these compensation elements is critical in

motivating executive officers to carry out our operating strategy Overall the value of an executive

officers total compensation is weighted in favor of long-term incentives in order to focus the

officers efforts on the long-term performance of the Company and to encourage the executive to

remain at the Company

The objectives of our compensation program are to

attract and retain highly trained experienced and committed executives who have the skills

education business acumen and background to lead large and diversified oil and gas

business

motivate and reward executives to drive and achieve our goat of increasing stockholder value

provide balanced incentives for the achievement of near-term and tong-term objectives

without motivating executives to take excessive risk and

track and respond to developments such as tightening of the labor market or changes in

competitive pay practices

The primary components of our executive compensation programs consist of Long-term equity

incentive awards the opportunity to receive an annual performance cash bonus and base salary We

generally target each component as well as the aggregate of the components at approximately the

50th percentile of market compensation comparables within group of industry peer companies

Individual compensation levels may vary from these targets based on performance expertise

experience or other factors unique to the individual or the Company We also provide retirement

and other benefits in order to compete with the practices of our peer group

Response to Stockholder Feedback and Say-on-Pay Vott

The Company seeks to engage with stockholders on an on-going basis and encourages their feedback

As with the prior year Company management engaged in discussions with many stockholders on

variety of topics during 2012 including executive compensation and its tie to Company performance

Based on these conversations and commentary from other sources investors frequently consult the

Compensation Committee of the Board of Directors the Committee has focused on the following

the determination of annual cash performance bonuses the form of long-term incentives

granted by the Company the link between CEO pay and Company performance as measured by

total stockholder return and other metrics and the peer group used by the Committee for

benchmarking the Companys pay and performance In 2011 the Committee made changes in the

Companys executive compensation programs We invite you to review our discussion of those

changes in last years Proxy Statement Details on the additional changes made since that time are

contained in the following table
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We beheve these changes rcspond to all major feedback received to datc our stockholders

These manges iurtrer uncerseore the Thmmittee commiement to strengthening tie tie berween

executive offker pay and performance and providing enhsnced transparency to stockholders and will

have lasting and increasing impact on executive iy as they influence greater percentage of

compensation utcornes in subsequent years

As in thc past the Company looks forward to continuing its dialocue with stockholders for further

feedback on our compensation programs processes and Outcomes including the siuriifrcant chnges

we mplemented in 2011 and 2012

Following this CDA are various disclosure tables required by the SEC including the Summary

Compensation fable SCT The regulations applicable to the SCI require inclusion of several

estimates such as the financial accountino value of stock granted and the change in pension value

Because the ST includes estimates stockholders and other interested par ies occasionally indicate

preferenc for alternate methods of pay calculation ihe table below shows several alternate

calculat on methods and as applicable indicates where further discussio of the method is included

in this CDA Also shown below is the 201 income reported on the issued to each namcd

executive officer pursuant to Internal Revenue Service rgulations

oar yi Li rnette

Lyndon Taylor

fotit compensation for 20i2 dis red th sci
pc

41

Compcnsatro in the c1 xctudrn ttc estimate for hangr in pensto aiuc

Ic tat of awarded by th or ipensation omn ittee for 2012 per ft na icc ir ci iv of gri it date fa rn irket value cf

tock wsrdr Sr Snapshot of 2012 Compensatro Outcomes or 3/ for fu thr ii ussion of thi aggrr oat

Argreoation cf 20i2 saiaiy and pcrformance cash bonus with the itrir ic ue as of Dccc nbc ii 201 if iwirded in

lOu 5cc Effect of Company Pci formance oi President and CEO Pr aitt Ic Pay on oaoe 38 fom fumt icr discussion of the

agrr waioim for hr President ard CEO

Box in ome reported on ich imed executive oificerCs required by the IRS

JeffrryA Agosta 3185

David Hager 5102 5102

4901 3157

5879 3486

2198

2999 2481 2627

61c0

1655 i8l9j

2301

289
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Compensation Process

The Committee is responsible for and directs the process of reviewing and determining compensation

for named executive officers The Committee retains an external compensation consultant to

provide assistance with the process The roles of the Committee and the compensation consultant

which include the development of peer group in order to benchmark our executive officers

compensation are further described in the following sections

Role of the Committee

The Committee establishes our executive compensation philosophy and administers the overall

executive compensation program The Committee operates under written charter approved by the

Board of Directors copy of which is available at www.devonenergy.com

Each year the Committee conducts an individual in-depth confidential interview with each

executive officer to discuss the officers analysis of the Companys overall performance for the year

performance within the officers area of responsibility and any issues or concerns regarding the

Companys operations We believe this is unique and highly effective toot in the Committees

oversight of the executive compensation process In addition the President and CEO discusses with

the Committee his evaluation of each executive officers performance role development and

potential to take on greater or different responsibilities The President and CEO also provides

compensation recommendations to the Committee for executive officers reporting to him

The Committee considers the various factors described in this CDaA including its interviews with

executive officers and the President and CEOs evaluations of each executive officers performance

and in closed session without any executive officer present the Committee sets the President and

CEOs compensation The Committee then determines whether to approve the President and CEOs

recommendations of compensation for the other executive officers

Role of the Compensation Consultant

For the 2012 compensation process the Committee retained as its external compensation consultant

representatives from Meridian Compensation Partners LLC the Compensation Consultant The

Compensation Consultant evaluated the competitiveness of our programs and assisted with executive

compensation program design The Committee did not direct the particular manner or method in

which the Compensation Consultant performed these services The Committee has the final authority

to hire and terminate the Compensation Consultant and the Committee evaluates the performance

and independence of the Compensation Consultant annually
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i-

To successfully compete for executive talent the Committee working with the Compensation

Consultant annually compares the compensation of our executive officers to the compensation of

similarly situated executives at peer companies with business operations focused on exploration and

production of oil and gas In establishing peer group the Committee primarily seeks companies

with asset and market values similar to the Company The Committee also considers enterprise

values calculated as market value plus net long-term debt and preferred stock of the companies

The Committee believes these metrics are appropriate for determining peers because they provide

reasonable point of reference for comparing executives with similar positions and responsibilities At

the time the Committee approved the peer group for 2012 the Company was positioned above the

50th percentile of the peer group on each of these metrics

The approved peer group for 2012 consisted of the 14 companies listed below As noted the

Committee replaced Chevron Corporation with Newfield Exploration Company for the 2012 peer

group

Anadarko Petroleum Corporation

Apache Corporation

Chesapeake Energy Corporation

ConocoPhillips

EnCana Corporation

EOG Resources Inc

Hess Corporation

Marathon Oil Corporation

Murphy Oil Corporation

Newfield Company

Noble Energy Inc

Occidental Petroleum Corporation

Pioneer Natural Resources Company

Talisman Energy Inc

The Committees benchmarking anaysis consists of all components of total direct compensation

including base salary annual bonus and long-term incentives The Compensation Consultant

collected and summarized compensation data from the proxy statements of the peer group

companies and the Compensation Cor1sultants proprietary databases

Se1 Pview

The Committee annually reviews tally sheets for executive officers that include all elements of

compensation including potential payments under various termination scenarios

mnn
The Company has robust succession planning process to ensure the development of executive

talent for the near and long term The process and progress are reviewed with the Committee and

the Board of Directors on an annual basis
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Compensation Decisions in 2012

Company Performance

The Company posted mixed performance results relative to 2012 goals On measures likely to

influence the Companys future growth such as oil and gas reserves additions successful execution

of our exploration program development of our workforce and alignment with external

stakeholders the Company substantially met or exceeded goals In particular the value created

through the joint ventures announced during the year and the addition of acreage in the Cline/

Wolfcamp shale and Mississippi Lime plays stood out as strong accomplishments With respect to

several important short-term goals the Company fell short The Companys TSR stock price

appreciation plus dividends did not meet our desired top quartile position relative to peers Further

discussion of Company performance can be found on page 40

Key 2012 Executive Compensation Decisions

The Company recognizes the importance of TSR to our stockholders and its significance in aligning

the efforts of our executive officers with the interests of our stockholders For 2012 the Companys
TSR fell short of our desired results As such the Committee made the following key compensation

decisions at its meeting in November 2012

each named executive officer received performance cash bonus of 65% of his target bonus

which was substantial decrease from the bonus levels of prior years and resulted in

consecutive years in which bonus levels decreased

the proportion of long-term equity incentives that vest based on future TSR performance

relative to peers was increased from one-third of the total long-term incentives granted in

2011 to one-half in 2012 and the Company did not grant any stock options to executive

officers

our President and CEOs direct pay decreased by approximately $2.1 million from the prior

year due to reductions in the cash bonus and long-term equity incentives approved by the

Committee for him and

our President and CEO was not awarded salary increase for 2013

As result of these decisions the total direct compensation awarded to named executive officers

who constituted named executive officers in both 2011 and 2012 four of our five named executive

officers declined and in the aggregate fell by approximately $2.6 million or 9% when compared

to the total direct compensation awarded to them in 2011 see the Comparison of Total Direct

Executive Pay table with footnotes on page 37 Further year-over-year the aggregate total direct

compensation for this years named executive officers as compared to that of last years named

executive officers declined by $3.6 million or 19.5%
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We beLieve that the proportion of any employee total direct compensation that varies based

on performance should increase as the scope of an empLoyees ability to influence our results

increases Since executive officers have the greatest influence over our results significant portion

of their overall compensation consists of performancc cash bonuses and longterm incentive awards

that vary based on performance This practice is consistent with norms in the oil and gas industry As

illustrated below compensation decisions in 2012 resulted in awards heavily weighted in favor of

components subject to performancerelated variability with cash bonuses and long term incentives

representing approximately 88% of the estimated value of total direct compensation awarded to our

President and CEO and approximately 81% for all othei named executive officers

Presdcnt CEO All Other Nerned Executive hcer

The Committee considers the following factors in making annual compensation decisions for the

named executive officers

Company performance in relation to goals preapproved by the Committee and Board of

Directors that include the Companys TSR performance as compared to peers

each named executive officers individual performance during the year including the

performance of the business or organizational unit for which the officer is responsible

our compensation philosophy

interviews with the executive officers

the Compensation Consultants input

the Committees own review of competitive market data and

the President and CEOs recommendations as applicable
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2012 587 30J 2301

2011 575j 520 1800

Dollar amounts in ousands

or each nai wd executive officci the salary dot mned at yea end 2012 is assumed to cffotve th mghout 2013

and the salary determined at year end 2011 was ctiv throughout 2012

thi purposes of determining the mmbcr of hares underlyinc LI ants the Curnmittce utilizes Blsc Schoics Morton

method for stok options and face value value divided by grant date dosing rote method for full vali shares

amount in this table reflect the Conmittee mcthodology As noted elsewhcre in this CDUA no stock options were

awarded in 2012

he following table providcs details on the total direct pay awarded to our named executive officers

in our November 2012 meeting in which the Committee applied our modified performance cash

bonus and lonoterm equity incentive frameworks PIca note that the dollar amounts reflcted in

the table below will diffr from amounts containc in the Summary Compensation fable bi ause th

table below presents salary in the year of decision not the year of payment and values long-1erm

incentive compenation also referrcd as Lii at the closing price on the date of orant rather than

the accounting value required in the Summary Compensation lablo Additionally this table excludes

changes in pension value which is not cash contribution made by the Company but estimate

of pension growth that is based on prior years compensation and strongly influenced by the

prevailing intercst rate at the tirac of est mate We blicvc this table appropnely ientifics th
elements of our executives compensation awarded for the Companys performance in the year and

de emphasizes elements that are subject to factors outside the control of ttc Committee such is

actuarial formulas used in calculating pension values

John Richels
2012 $1 40 122 9000 $11 62

400 $iuo

2012 5Jd
id fr 12

2011 01

Lyndon faylor

188

2895 oflOl
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Effect of Company Performance on President and CEO Realizable Pay

As noted elsewhere in this CDaA the Committee has implemented severaL changes to the Companys

compensation programs in order to further strengthen the tie between Company performance and

executive pay Compensation outcomes resulting from these changes will be manifested by the

Companys on-going performance and the pay realized by our executive officers over time However

as illustrated by the chart below Company performance in 2012 has already had significant effect

on actual and possible future compensation for our President and CEO As of December 31 2012
realizable pay had falLen by approximately $6.7 million or 50.2% from the target Level because

stock options awarded in December 2011 were out of the money at year end 2012

performance share units awarded in December 2011 were on track to payout onLy 50% of the

shares underlying the grant and the cash performance bonus awarded for 2012 was paid at 65%

of target

Alt dollar amounts shown in thousands

1Aggregates the grant date fair values of LTI awarded by the Committee in December 2011 with the base salary and bonus

target for 2012 determined at the same meeting

Depicts values for stock options and performance share units as if each expired on December 31 2012 As shown in the

tables that follow this CDA neither award has expired Accordingly the awards may yield higher actual compensation

outcomes than depicted

Compensation Elements Used in 2012

The narrative that follows provides additional background and detail on the compensation decisions

made in 2012 with respect to direct pay as well as our objectives in including each component of

direct pay in our executive compensation programs

$14000

$12000

$10000

$8000

$6000

$4000

$2000

Stock Options

Performance Share Units

Performance Restricted Stock

Cash Performance Bonus

Base Salary

2011/12 Target Pay 2012 Realizable Pay

$1329.1 $6623
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Base Salary

competitive base salary is vital to ensure that we employ executives who have combination of

business acumen significant industry experience and Longevity with the Company In order to attract

and retain such executives their base salaries must be competitive with the base salaries of

executive officers in similar positions at peer companies Competitive base salaries coupled with

weighting of our overall compensation package toward pay that varies based on performance allows

us to compete effectively

At its November 2012 meeting the Committee took the following factors into account when

considering whether to adjust the salary of named executive officers for 2013

external market forces and data including the comparative position of our named executive

officers base salaries relative to the peer group and the tight and competitive labor market

for executive leadership in the industry

the scope of responsibility experience and tenure of each named executive officer

the development plans for and potential to take on greater or different responsibilities of the

named executive officer

internal equity considerations and

the President and CEOs recommendations for named executive officers reporting to him

Based on the foregoing the Committee determined that without adjustment salaries would likely

fall behind the Companys market target of the 50th percentile in the near future Therefore the

Committee approved the President and CEOs recommendation to increase each Executive Vice

Presidents salary by approximately 2% At the President and CEOs request the Committee decided

to leave the President and CEOs salary unchanged from the current level

Annual Performance Cash Bonus

The Committee believes that performance bonuses awarded to executives should reflect the near

term financial operating and strategic performance and current decision-making that affects long-

term stockholder value As discussed in the Executive Summary of this CDaA in 2012 the Committee

enhanced its performance bonus determination process to further align current and future awards

with performance and to provide greater transparency and structure

The Committee now utilizes bonus determination formula that establishes pre-determined bonus

target for each executive officer based on percentage of his base salary For 2012 bonus targets

ranged from 80% to 135% of base salaries depending on industry norms for the relevant officer

position Actual bonus payouts depend on the Companys performance in relation to structured and

measurable goals approved by the BOard of Directors Because success in the oil and gas industry

requires continuous execution on multiple fronts in order to increase stockholder value the

Companys goals cover number of both quantitative and qualitative areas such as delivering

stockholder returns and growing our oil and gas production and reserves
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The 2012 performance measures as set forth in the table below were selected because they

represent key metrics for our near-term performance and together they contribute to our prospects

for sustainable growth of the Company and Long-term value creation for the Company and our

stockholders In order to reflect the relative importance of those areas in Light of our philosophy for

performance cash bonuses we assign separate weighting to each performance measure During its

year-end meeting the Committee assigns performance score of between 0% to 200% for each

performance measure with score of 100% indicating performance that meets expectations or

goals The Committee aggregates the weighted performance score for each of the measures to arrive

at an overall Company performance score The following table summarizes the Companys

performance on the measures selected for 2012

Oil and Gas Reserves Additions 374 million BOE added 383 miLlion BOE added 10% 110% 11%

Total Capital Expenditures $8.25 billion $8.47 bilLion 5% 75% 3.75%

Lease Operatrng Expenses per BOE $8.18 per BOE $8.30 per BOE 5% 50% 2.5%

Pre-Tax Cash Margin per BOE
$24.48 per BOE $23.67 per BOE 5% 75% 3.75%

normalized2

Missed goals for

recordable and

preventable incidents

i..yand address

Maintain Social License to Operate risks to Company
response in progress

operations

Rounded Company Performance Score

For TSR the Company is ranked with the 14 peer companies Listed under Benchmarking on page 34

to control for the effect of currency exchange rates and commodity price fluctuations so that the measure

provides an accurate picture of the Companys operational efficiency

Environmental Health and Safety measures consisted of employee recordable incident rate contractor recordable incident

rate preventable vehicle incident rate spilt rate and lost spill rate

4Learning and People measures consisted of number of job positions with ready-now succession candidates percent of

promotional opportunities filled by internal candidates and voluntary attrition rate

Oil and Production

Unrounded Company Performance Score 66%
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Jeffrey Agosta 550

David Hager 775

Darryt Smette 675

Lyndon Taylor 575

135%

100%

100%

100%

80%

AU dollar amounts in thousands

Long- Term Incentives

key element of our compensation program is to reward executive officers for long-term strategic

accomplishments and enhancement of long-term stockholder value through equity-based incentives

that vest over an extended period of time Long-term incentive compensation plays an essential role

in attracting and retaining executive officers and aligns their interests with the long-term interests

of our stockholders

In analyzing the value and type of long-term incentives awarded to our named executive officers

the Committee takes into account

recent Company performance with focus on how such performance creates value for our

stockholders over the longterm

each named executive officers individual performance during the year

our compensation philosophy

competitive market conditions

historical practices including the value of prior years long-term incentives

In assessing 2012 performance the Committee noted that the Company substantially met its

objectives in the areas of oil and gas reserve additions new prospect development and resource

additions learning and people and maintenance of its social license to operate In addition the

Committee noted outstanding performance in relation to the execution of over $4 billion of highly

accretive joint venture transactions The Committee also noted that the Company missed its

objectives in the areas of oil and gas production capital expenditures lease operating expenses

margin and environmental health and safety

While our compensation program is highly structured and makes use of metrics and formulas the

Committee maintains discretion to adjust the amount of performance cash bonuses by no more than

25% in order to recognize critical performance factors that may not have been fully taken into

account in calculating the Company performance score No such factors were identified for 2012

However the Committee rounded the performance score down to 65% and bonuses to the nearest

$5000 increment These represented the sole adjustments the Committee made

The following table outlines the calculations made for the performance cash bonuses awarded for

2012

John Richets $1400

Performance company
Bonus Performance

Target Score

Process

Determined

Bonus

Amount1

65%

65%

65%

65%

65%

$1225

360

505

440

300
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incentive awards for others in the organization and

If the Companys TSR outperforms that of

peer companies executives earn more than

the targeted number of shares 100% If the

Companys TSR underperforms that of

peers executives earn fewer shares than

targeted with the potential for no payout

The Coçaiy TSR aga1rst its peeis2

atd

180%

160%

140%

120%

median 100%

85%

10 70%

11 60%

12 50%

13-15 0%

Cash flow before balance sheet changes is calculated as cash generated from operating activities over the applicable period

absent the effect of changes in working capital and long-term assets and liabilities over the same period

2The Company and the 14 peer companies listed under Benchmarking on page 34 constitute the 15 companies whose TSR

will be ranked from highest to lowest to determine share payout under PSU grant
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the impact of awards on the Companys share dilution levels

In 2012 the Committee determined that the creation of stockholder value would be promoted by

linking all long-term incentives awarded in the year to Company performance Accordingly the two

types of long-term incentives granted to named executive officersperformance restricted stock and

performance share unitsonly vest if certain levels of performance are achieved The Committee

elected not to grant any stock options

The following table describes the long-term incentives granted to named executive officers in 2012

Performance Share Units PSU encourages executives to make Executives may earn between and 200%

PSU decisions and take actions that promote of the shares underlying the grant based

mid-term stockholder return on the Companys TSR relative to

companies in the peer group over three-

year performance period January 2013

through December 31 2015

Payout will be determined as of the end

of the performance period based on

actual TSR performance over the period

The following grid details the relationship

between relative performance and payout
levels

1-3 200%
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Benchmarking conducted in 2012 indicated that the value of Long-term incentives awarded to the

named executive officers in 2011 was generally consistent with the Companys market objective of

the 50th percentile of the peer companies For 2012 awards the Committee also targeted the 50th

percentile

During its year.end meeting the Committee approved the grants set forth in the table beLow In

accordance with applicable accounting requirements we use different valuation method in this

case Monte Carlo simuLation in the Summary Compensation Table for performance share units

The Monte Carlo simulation for the performance share units assigned higher per unit value than the

closing price for the Companys stock as of the grant date

John Richels

David Hager

21.88

For each executive the Committee first determines the total value of long-term incentives to be awarded then apportions

the total value by type of long-term incentives The Committee uses the face-value method value divided by grant date

closing price in valuing performance restricted stock and performance share units and applies The Committee also rounded

grants to whole shares

and value amounts in thousands

In making its award decisions the Committee noted its continued confidence in the strategic

direction set by the named executive officers as well as the demonstrated ability of the named

executive officers to react on timely basis to changes in the commodity pricing environment Based

on the foregoing the Committee determined it would be appropriate to award Messrs Agosta

Hager and Smette long-term incentive awards at the same value as the prior year The Committee

granted LTI to Mr Taylor with value of approximately $500000 more than the prior year based on

review of peer company Compensation practices and desired stock ownership levels For

Mr Richels the Committee decreased the value of his grant by approximately $1000000 as

compared to the prior year in order to better align his overall pay package in Light of the Companys

TSR performance relative to that of the peer group

For each named executive officer the overall awards face value was divided into approximately

equal portions between performance restricted stock and performance share units

Shares 85.56 85.54

Value $4500 $4499

Value $1500 $1499

Shares
Lyndon Taylor

Value $1151

21.86

$1150
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ADDITIONAL COMPENSATION INFORMATION

Retirement Benefits

Our named executive officers are entitled to participate in the following retirement benefits

qualified 401k Plan with Company match of up to 6%

nonquatified Deferred Compensation Plan that allows eligible employees to defer cash

compensation beyond the limits placed on the 401k Plan by the Internal Revenue Code and

permits the Company to contribute match to the extent that the match available under the

qualified 401k Plan is limited

qualified Defined Benefit Plan that provides annual retirement income of 65% of final

average compensation i.e the average of the highest three consecutive years compensation

from salary and cash bonuses out of the Last 10 years less any benefits due to the participant

under Social Security times fraction the numerator of which is credited years of service up

to maximum of 25 and the denominator of which is 25 and

nonqualified defined benefit plan the SupplementalL Retirement Income Plan or SRIP that

among other things provides retirement benefits calculated without certain limitations

applicable to the Defined Benefit Plan accrues over 20 years of service rather than the 25

years applicable to the Defined Benefit Plan includes five-year vesting schedule and

allows for payments in lump sum upon change in control of the Company

Mr Hager joined the Company after our Defined Benefit Plan was cLosed to new participants In lieu

of participating in the Defined Benefit Plan and the SRIP Mr Hager is eligible to participate in the

enhanced defined contribution structure of the 401k Plan and receive Company retirement

contribution to his 401k account of 8% of his compensation He is also eligible to participate in

additional nonqualified defined contribution plans in lieu of participating in the SRIP

For additional information on the Defined Benefit Plan the SRIPand the defined contribution plans

as well as the present values of the accumulated benefits of our named executive officers under

each plan please refer to the Pension Benefits for the Year Ended December 31 2012 section on

page 53 and the Nonquatified Deferred Compensation Plan in 2012 section on page 57

Other Benefits

The perquisites made available to our executives are both limited and minimal They are listed in

detail in the All Other Compensation table on page 48 Personal use of aircraft by executives on

limited basis is allowed as approved by the President and CEO The Committee reviews the personal

use Of aircraft on an annual basis and has noted that the use has been less than that of other

companies in our peer group

Post-Termination or Change in Control Benefits

We maintain employment agreements with each of our named exEcutive officers These agreements

provide each named executive officer certain additional compensation if his employment is

involuntarily terminated other than for cause or if the executive voluntarily terminates his

employment for good reason as those terms are defined in the relevant agreements Also in

these situations the applicable named executive officer fully vests in any unvested long-term

incentive awards
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If named executive officer is terminated within two years of change in control the executive is

also entitled to an additional three years of service credit and age in determining entitlement to

retiree medical benefits and SRIP benefits or with respect to Mr Hagers nonqualified defined

contribution plan an additional three years of contributions by the Company The employment

agreements do not include gross-up provisions that obligate the Company to pay an additional

amount to the named executive officer if his benefits under the employment agreement or any other

Company arrangement are subject to the tax imposed on excess parachute payments by Section 4999

of the Internal Revenue Code

Employment agreements with post-termination and change in control benefits are typical in the oil

and gas industry and necessary in order to compete for executive talent Please refer to the

Potential Payments Upon Termination or Change in Control section on page 59 for more information

Material Differences in President and CEO Compensation

Mr Richels total compensation for 2012 was higher than that of other named executive officers

primarily because of his position as President and CEO his experience and stature in the industry

the compensation levels of comparable executives of other companies against whom his

compensation is benchmarked and his greater influence over and responsibility for the entire

Company as opposed to distinct division or function In addition Mr Richels compensation

recognized the leadership role he is exercising with respect to the day-to-day operations of the

Company

Stock Ownership Guidelines

Ownership of our stock by our executives aligns their interests with the interests of our stockholders

Accordingly the Board of Directors maintains stock ownership guidelines that require each executive

officer who has served in such capacity for at least five years to own shares of common stock at

least equal in value to multiple of his base salary The guidelines establish the following minimum

ownership levels

Officer Title Share Ownership Expectation as Multiple of Base Salary

As of March 31 2013 each executive officer held stock in excess of the levels required in the

guidelines Moreover our executives have historically maintained share ownership levels well above

our guidelines For purposes of calculating share ownership levels the Board includes shares

owned directly by the officer and his immediate family members who share the same household

ii shares owned beneficially by the officer and his immediate family members residing in the same

household and iii unvested restricted stock for which restrictions have not lapsed

The Company also has policy that prohibits our personnel from engaging in short-term or

speculative transactions involving our common stock This policy prohibits trading in our stock on

short-term basis engaging in short sales buying and selling puts and calls and discourages the

practice of purchasing the Companys stock on margin

For additional detail on the stock owned by our named executive officers please refer to the

Security Ownership of Management table on page 67

President and CEO Five times base
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Compensation Program and Risk- Taking

Our executive compensation program is designed to provide executive officers incentives for the

achievement of near-term and long-term objectives without motivating them to take unnecessary

risk As part of its review and discussion of the compensation program with the Compensation

Consultant the Committee noted the following factors that discourage the Companys executives

from taking unnecessary or excessive risk

the Companys operating strategy and related compensation philosophy

the effective balance of our compensation program between cash and equity mix near-term

and long-term focus corporate and individual performance and financial and non-financial

performance

multi-faceted approach to performance evaluation and compensation that does not reward

an executive for engaging in risky behavior to achieve one objective to the detriment of other

objectives and

significant executive stock ownership pursuant to our stock ownership guidelines

Based on this review and discussion the Committee believes that the total executive compensation

program does not encourage executive officers to take unnecessary or excessive risk

Consideration of Tax Implications

Section 162m of the Internal Revenue Code disallows with certain exceptions federal income

tax deduction for compensation over $1000000 paid to the Chief Executive Officer or any other

named executive officer except the Chief Financial Officer One exception applies to performance
based compensation paid pursuant to stockholder approved employee benefit plans essentially

compensation that is paid only if the individuals performance meets pre-established objective

performance goals using performance measures approved by our stockholders

The Company believes that any shares which ultimately vest from the performance restricted stock

and performance share units granted in 2012 wiLl qualify as performance-based compensation In

particular the cash flow target established for the vesting of performance restricted stock serves

the purpose of qualifying those awards as performance-based thereby preserving the ability of the

Company to treat the awards as compensation expense for tax purposes

46 Commitment Runs Deep



The dollar amounts reported in these columns represent the aggregate grant date fair values of the stock and option awards

The assumptions used to value stock and option awards are discussed in Note Share-Based Compensation of the Notes to

Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31 2012

2The dollar amounts reported in this column reflect the aggregate change in the actuarial present value of each named

executive officers accumulated benefits under our Defined Benefit Plan and the Supplemental Retirement Income Plan

SRIP during the applicable year The amounts shown for each year were not paid to the executives during the applicable

year Further approximately $2152000 of the change in Mr Richels pension value in 2012 is solely attributable to change

in the discount rate required to be used in the calculation For Messrs Agosta Smette and Taylor approximately $552000

$947000 and $605000 respectively of the change in their pension value is solely attributable to change in the required

discount rate None of our named executive officers received above market or preferential earnings on deferred

compensation in any of the reported years Mr Hager joined the Company after our Defined Benefit Plan was closed to new

participants

3Details of the dollar amounts for 2012 in this column are shown in the supplemental table that follows

4One-half of each executives 2011 stock award was granted in the form of performance restricted stock that required the

Company to attain cash flow before balance sheet changes of at least $3 billion for 2012 in order to vest In January 2013

the Committee certified achievement of the goal and 25% of the shares underlying the grants was released The remaining

shares underlying the grants will vest ratably on the 2nd 3rd and 4th anniversaries of the grant date December in

accordance with the applicable award agreement

5The dollar amounts reported in these entries reflect $148189 of restricted stock and $147658 of stock options that were

awarded upon Mr Agostas appointment as the Companys Executive Vice President and Chief Financial Officer in March

2010 It also includes $1000484 of restricted stock and $1000866 of stock options that were awarded upon the annual

grant in December 2010

NAMED EXECUTWE COMPENSATION cont

SUMMARY COMPENSATION TABLE

The following table and accompanying footnotes summarize the compensation earned awarded

paid or attributed to our named executive officers for the years indicated below The named

executive officers are our President and Chief Executive Officer our Chief Financial Officer and the

three other most highly compensated executive officers of the Company serving as of December 31

2012 This table should be read together with our Compensation Discussion and Analysis see

page 29 which includes information about our compensation philosophy and objectives and

describes significant changes that were made in 2012 to our programs for performance cash bonuses

and long-term incentive awards

John Richels 2012 1400000 1225600 9930535 5914149 280629 18750913

President and 2011 1396154 2300600 7517206 3333552 3285798 177820 18011130

Chief Executive Officer 2010 1226442 2500600 5000583 5000322 3988522 193902 17910371

Jeffrey Agosta 2012 549039 360600 2206572 1190505 68727 4375443

Executive Vice President 2011 561949 520600 504483 667055 537780 41543 3833410

and Chief Financial Officer 2010 398505 550600 1148673 1148524 333895 41054 3621251

David Hager 2012 775000 505600 3309332 512491 5102423

Executive Vice President 2011 771154 850600 2.256073 1000008 411314 5.289149

2010 675000 900600 1499808 1500631 154108 4730147

Lyndon Taylor

Executive Vice President

2012

2011

2010

575000

574038

550000

300LJ 2538561

520600 1351816
550600 899518

600464

900646

2393566

639829

529280

71355

62922

74375

5879082

3749669

3504959
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John Richels 7524 15000 219069

Jeffrey Agosta 1710 15000 52017 68727

David Hager 4902 27.1002 42785 11.4092 317519 6093 512491

DarrylG.Smette 14478 15000 73650 103128

Lyndon Taylor 2622 15.000 53.733 71355

The aggregate incremental cost to the Company for personal use of our aircraft is calculated based on our average variable

operating costs Variable operating costs include fuel engine reserves maintenance weather-monitoring on-board

catering landing/ramp fees and other miscellaneous variable costs The total annual variable costs are divided by the annual

number of hours our aircraft flew to determine an average variable cost peir hour This average variable cost per hour is then

multiplied by the hours flown for personal use to determine the incremental cost The methodology excludes fixed costs that

do not change based on usage such as pilots and other employees salaries purchase costs of the aircraft and non-trip

related hangar expenses

2Mr Hager joined the Company after the Defined Benefit Plan was closed to new entrants As result he is eligible for.and

receives additional employer retirement contributions to his 401k plan
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The folLowing supplemental table shows the components of All Other Compensation for 2012 in the

previous table

..E

Group 401k Plan Deferred Cont

Term Employer Compensation Res
Life Mtch and Plan

Insurance Retirement Employer Em
Premiums Contribution Match Cont

Name .$

.39036 280629



Estimated Future Payouts Under Grant Date

Equity Incentive Plan Awards Fair Value

of Stock

Type of Threshold Target Maximum Awards

Name Grant Date Grant $1

11/29/2012 Performance Share Units2 21860 43720 1387673

11/29/2012 Performance Restricted Stock3 21880 21880 1150888

The dollar amounts reported in this column represent the aggregate grant date fair values of the stock awards The

assumptions used to value stock awards are discussed in Note Share-Based Compensation of the Notes to Consolidated

Financial Statements included in our Annual Report on Form 10-K for the year ended December 31 2012

For performance share units the number of shares listed is based on target level performance The actual number of shares

paid out will be based on the Companys relative total stockholder return determined pursuant to the grid Set forth on page

42 of this proxy for the three-year period from January 2013 to December 31 2015 The number of shares paid out will

be determined by the Committee following the period

3Performance restricted stock will only be earned if the Company achieves pre-set financial goal for 2013 see page 42 of

this proxy for the additional information on the goal The Committee will determine whether the goal has been achieved at

the conclusion of 2013 If the goal is met 25% of the grants shares will immediately vest and 25% will vest on each of the

2nd 3rd and 4th anniversaries of the grant date If the Company does not achieve the goal for 2013 the entire grant will be

forfeited

NAMED EXECUT WE COMPENSATION contd

GRANTS OF PLAN-BASED AWARDS DURING 2012

John RicheLs 11/29/2012 Performance Share Units2

11/29/2012 Performance Restricted Stock3

85540 171080 5430079

85560 85560 4500456

11/29/2012 Performance Share Units2

11/29/2012 Performance .Restricted Stock3

Lyndon Taylor

28500 57000

28.520 28520
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85540 4451502

JeffreyA.Agosta 15800 66.39 12/11/2013

180001 71.01 12/11/2014

1610O 89.15 12/09/2015

1000 88.91 12/30/2015

31000 65.32 12/07/2016

21840 5460 63.80 12/07/2017

3540 2360 64.43 03/30/2018

22470 14980 73.43 12/01/2018

11620 17430 65.10 11/30/2019

2450 127498

1150 59846

6813 354549

10260 533930

10240 532890

190206 989801

______________ ___________ _______________________ __________________ ____________
19000 988760

David Hager 36000 9000 44.69 03/30/2017

45440 11360 63.80 12/07/2017

33690 22460 73.43 12/01/2018

17420 26130 65.10 11/30/2019

NAMED XECUTWE COMPENSA1I

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

The foLlowing table shows the nUmber of shares covered by exercisable and unexercisable options

and unvested restricted stock performance restricted stock and performance share awards owned

by our named executive officers on December 31 2012

Option Awards Stock Awrds

Equity Incentive Plan Awards

Number of Market or

Numb of Unearned Payout Value

Number of Number of Share or Mrket Value Shares of Unearned
Securities Securities Unit of o1 Shares or Units or Shares Units

Undertying Underlying Sto Units of Other or Other

Uriexercised Unexercised Option That ave Stock That Rihts That Rights That

Options Options Exercise Option No Have Not Have Not Have Not

Price Expiration Vest Vested Vested Vested

Name Exercisable Unexercisable Date $2

John Richets 43400

63600

23920

74840

87105

112260

58070

66.39

71.01

89.15

65.32

63.80

73.43

65.10

12/11/2013

12/11/2014

12/09/2015

12/07/2016

12/07/2017

12/01/2018

11/30/219

10750

34050

559430

1771962

512206

51200

855606

2665489

2664448

4452542

5000

5000

10213

260200

265404

531485

5380

15360

285206

28500

800375

799334

1484181

1483140
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Option Awards Stock Awards

Equity Incentive Plan Awards

Number of Market or

Number of Unearned Payout Value

Number of Number of Shares or Market Value Shares of Unearned

Securities Securities Units of of Shares or Units or Shares Units

Underlying Underlying Stock Units of Other or Other

Unexercised Unexercised Option That Have Stock That Rights That Rights That

Options Options Exercise Option Not Have Not Have Not Have Not

Price Expiration Vested Vested Vested Vested

Name Exercisable Unexercisable Date $2

Oarry 29400 oo.i 12/11/2013

31800 71.01 12/11/2014

30200 89.15 12/09/2015

45000 65.32 12/07/2016

32800 8200 63.80 12/07/2017

25830 17220 73.43 12/01/2018

13360 20040 65.10 11/30/2019

3.675 191247

7838 407.890

11780 613031

11760 611990

218806 1138635

21860 1137594

Lyndon Taylor 15000 68.64 09/29/2013

15000 66.39 12/11/2013

24600 71.01 12/11/2014

24000 89.15 12/09/2015

4O300 65.32 12/07/2016

293603 7340 63.80 12/07/2017

20.220 13480 73.43 12/01/2018

10460 15690 65.10 11/30/2019

3300 171732

6126 318797

922O 479809

9200 478768

218806 1138635

21860 1137594

Restricted stock awards granted March 31 2009 December 2009 March 31 2010 and December 2010 vest 25% on each

anniversary of the grant date

2Based on stock price of $52.04 the closing price of our common stock on December 31 2012

3Options granted September 30 2005 December 12 2005 December 12 2006 December 10 2007 December 31

2007 December 2008 March 31 2009 December 2009 March 31 2010 December 2010 and December 2011

vested 20% on the date of grant and an additional 20% on each anniversary of the grant date

41n January 2013 the Committee determined that the Company achieved the performance goal set as condition to the

vesting of performance restricted stock granted in 2011 Accordingly 25% of the shares underlying the grant immediately

vested and 25% will vest on each of the 2nd 3rd and 4th anniversaries of the grant date December in accordance with the

applicable award agreements

performance share units granted in 2011 the number of shares listed is based on target level of performance The actual

number of shares paid out wiU be based on the Companys relative total stockholder return determined pursuant to the grid

set forth on page 38 of last years proxy Share payouts for half of the target amount will be based on relative performance

for the two-year period of January 2012 to December 31 2013 the other half will be based on relative performance for

the three-year period of January 2012 to December 31 2014 The number of shares paid out will be determined by the

Committee following each period

6Performance restricted stock granted in 2012 will only be earned if the Company achieves pre-set cash flow goal for 2013

see page 42 of this proxy for the additional information on the goal The Committee will determine whether the goal has

been achieved at the conclusion of 2013 If the goal is met 25% of the shares granted wilt immediately vest and 25% will vest

on each of the 2nd 3rd and 4th anniversaries of the grant date If the Company does not achieve the goal for 2013 the entire

grant will be forfeited
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7For performance share units granted in 2012 the number of shares listed is based on target level of performance The actual

number of shares paid out will be based on the Companys relative total stockholLder return determined pursuant to the grid

set forth on page 42 of this proxy for the three-year period from January 2013 to December 31 2015 The number of

shares paid out will be determined by the Committee following the period

OPTION EXERCISES AND STOCK VESTED DURING 2012

The table below shows the number of shares of our common stock acquired during 2012 upon the

exercise of options This table also includes information regarding the vesting during 2012 of stock

awards previousLy granted to the named executive officers

Option Awrds Stock Awards

Number of Number of

Shares Vatu Shares Value

Acquired on alizeJ Acquired Realized on

Exercise xercisei on Vestiiig Vesting

Name $1 92 $3

John Richets 160000 4842630 39900 2087693

JeffreyA.Agosta 34338 583270 11764 646423

David Hager 15206 887433

Darryl Smette 146000 3891440 11594 607352

Lyndon Taylor 9962 522086

The dollar amounts shown in this column are determined by multiplying the number of options exercised by the difference

between the per share market price of underlying common stock at exercise and the per share exercise price of the options

2The only options exercised in 2012 by named executive officers were those scheduled to expire in 2012 if unexercised

Neither Mr Richels nor Mr Agosta disposed of any shares acquired upon exercise except to cover the costs or taxes

associated with the exercise For Mr Smettes options exercised only small portion of the shares acquired 9600 were

disposed of other than to cover costs or taxes associated with the exercise

3The dollar amounts shown in this column are determined by multiplying the number of stock awards that vested by the per

share market price of our common stock on the vesting date
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PENSION BENEFITS FOR 2012

We maintain three defined benefit retirement plans in which our named executive officers may

participate Mr Hager joined the Company after the defined benefit retirement plans were closed to

new participants and therefore does not participate in the plans

tax qualified defined benefit retirement plan and related trust for certain employees

Defined Benefit Plan

nonquaLified Benefit Restoration Plan BRP that provides benefits that would be provided

under the Defined Benefit Plan except for

limitations imposed by the Code and

the exclusion of nonqualified deferred compensation in the definition of compensation
and

nonquatified Supplemental Retirement Income Plan SRIP for small group of executives

that provides benefits similar to those provided by the BRP plus certain additional benefits

The following table shows the estimated present value of accumulated retirement benefits as

provided under the Defined Benefit Plan and the SRIP to the named executive officers All named

executive officers excluding Mr Hager are participants in the SRIP therefore BRP benefits are not

included in the following table SRIP benefits vest after five years of service Participants who are

terminated for cause lose their SRIP benefits and are instead paid under the BRP Amounts payable

under the SRIP or the BRP are reduced by the amounts payable under the Defined Benefit Plan so

there is no duplication of benefits Retirement benefits are calculated based upon years of service

and final average compensation Final average compensation consists of the average of the highest

three consecutive years compensation from salary and cash bonuses out of the last 10 years The

definition of compensation under the Defined Benefit Plan is the same as the definition under the

SRIP and BRP except that under the Defined Benefit Plan nonqualified deferred compensation is

excluded and the amount of compensation and pension benefits are limited by the Code

Pension Benefits Table

Lyndon Taylor6 Defined Benefit Plan 1107311

SRIP 13 2973109
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We calculated the present value of each named executive officers accumulated benefits as of December 31 2012 under our

pension plans assuming 25% of participants would elect single life annuity 15% of participants would elect 50% joint and

survivor annuity and 60% would elect 100% joint and survivor annuity We assumed that each named executive officer

would begin receiving payments at normal retirement age age 65 and would be vested in those payments The present

value is calculated using the 2013 PPA Static mortality table and discount rate of 4.65% No pre-retirement decrements

were used in this calculation

2Messrs Smette and Richels are eligible for early retirement under the Defined Benefit Plan and the SRIP See the following

Defined Benefit PlanEarly Retirement for description of the eligibility requirements and benefits payable under our

Defined Benefit Plan

3Years of credited service for Mr Richels for the Defined Benefit Plan are determined based on time worked in the U.S For

the SRIP Mr Richels service is based on time worked in the U.S and Canada while with the Company Mr Richels Canadian

service is included for benefit eligibility purposes vesting and early retirement in both plans

4Benefits payable to Mr Richels under the SRIP are reduced by benefits under our Pension Plan for Employees of Devon

Canada Corporation subsidiary of the Company Mr Richels benefit under the Pension Plan for Employees of Devon

Canada Corporation is frozen and Mr Richels future pension benefits are accruing under the Defined Benefit Plan and the

RIP

5Mr Hager joined the Company after our Defined Benefit Plan was closed to new participants As result he will not receive

benefit under the plans described in this table

6The value of Mr Taylors SRIP benefit includes the effect of an additional service credit The additional credited years of

service increase the value of Mr Taylors SRIP benefit by $1607396 The Committee granted the service credit in

recognition that Mr Taylor joined the Company mid-career and that he would likely remain at the Company for the duration

of his career The service credit recognizes the value of his prior experience to the Company

BENEHT PLANS

Defined Benefit Plan

The Defined Benefit Plan is qualified defined benefit retirement plan which provides benefits

based upon employment service with us Employees hired before October 2007 became eligible

to participate in the Defined Benefit Plan when they earned one year of service and attained the age

of 21 years Employees who were hired after September 30 2007 are not eligible to participate in

the Defined Benefit Plan Each eligible employee who retires is entitled to receive monthly

retirement income based upon their final average compensation years of credited service and

reduced by Social Security benefits payable to the employee ALternately an eligible employee may
elect lump-sum payment at the time of retirement equivalent in amount to the present value of

the calculated annuity stream Contributions by employees are neither required nor permitted under

the Defined Benefit Plan Benefits are computed based on straight-life annuity amounts Benefits

under the Defined Benefit Plan are limited for certain highly compensated employees including our

named executive officers in order to comply with certain requirements of ERISA and the Code

Norma Retirement

Employees including the named executive officers are eLigible for normal retirement benefits

under the Defined Benefit Plan upon reaching age 65 Normal retirement benefits for the employees

participating in the Defined Benefit Plan are equal to 65% of the participants final average

compensation less any benefits due to the participant under Social Security multiplied by fraction

the numerator of which is his or her credited years of service up to maximum of 25 years and the

denominator of which is 25
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Early Retirement

Employees including the named executive officers are eligible for early retirement benefits under

the Defined Benefit Plan after attaining age 55 and ii earning at Least 10 years of credited

service Early retirement benefits are equal to percentage of the normal retirement income the

participant would otherwise be entitled to if he or she had commenced benefits at age 65 depending

on the participants age when he or she elects to begin receiving benefits If an eLigible participant

commences benefits at age 55 he or she will receive 60% of the benefits he or she would have

received had benefits commenced at age 65 The percentage increases by 5% for each year above

age 55 up to age 60 and 3% above age 60 up to age 65 that an eligible participant delays the

commencement of benefits

Deferred Vested Pension

Participants in the Defined Benefit Plan are fully vested in their accrued benefits after five years of

service If the participants employment is terminated after attaining five years of service but

before eligibility for early retirement the participant is entitled to deferred vested pension based

on his or her accrued benefit on the date of termination An unreduced deferred vested pension is

payable at age 65 Alternatively the participant may elect to receive reduced benefit as early as

age 55 The benefit payable prior to age 65 is percentage of his or her normal retirement benefit

based on his or her age at the time the benefit begins as shown in the table below

Ageat Election to Percentage of

Receive Deferred Normal Retirement

Yted 9r
65 100.00%

64 90.35%

63 81 .88%

62 74.40%

61 67.79%

60 61.91%

59 56.68%

58 52.00%

57 47.80%

56 44.03%

55 40.63%

If participant is

involuntarily terminated for any reason other than death or cause is between the ages of

50 and 55 and has at least 10 years of credited service or

involuntarily terminated for any reason other than cause within two years following

change in control and has at least 10 years of credited service regardless of the participants

age
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then the participant may elect to have his or her benefits under the Defined Benefit Plan paid at any

time on or after the age of 55 subject to the same percentage reduction in benefits as discussed in

Early Retirement above

Benefit Restoration Plan

The BRP is honqualified defined benefit retirement plan the purpose of which is to restore

retirement benefits for certain selected key management and highly compensated employees

because their benefits under the Defined Benefit Plan are limited in order to comply with certain

requirements of ERISA and the Code or because their final average compensation is reduced as

result of contributions into our Deferred Compensation Plan Benefits under the BRP are equal to 65%

of the executives final average compensation less any benefits due to the executive under Social

Security multiplied by fraction the numerator of which is his or her years of credited service not

to exceed 25 and the denominator of which is 25 The BRP benefit is reduced by the benefit that is

otherwise payable under the Defined Benefit Plan An employee must be selected by the

Compensation Committee in order to be eligible for participation in the BRP The same early

retirement reduction factors that apply under the Defined Benefit Plan are applicable under the

BRP Participants become vested in retirement benefits under the BRP at the same time as the

participant becomes vested for retirement benefits under the Defined Benefit Plan

Supplemental Retirement Income Plan

The SRIP is another nonqualified defined benefit retirement plan for small group of our key

executives the purpose of which is to provide additional retirement benefits for these executives

An employee must be selected by the Compensation Committee in order to be eligible for

participation in the SRIP Participants in the SRIP become vested in the SRIP benefits after five years

of service If the executive is terminated for cause as that term is defined in the executives

employment agreement then all benefits under the SRIP are forfeited and the executive would

receive benefits under the BRP If the executive is receiving benefits under the SRIP the executive

is not eligible for benefits under the BRP

The SRIP provides for retirement income equal to 65% of the executives final average compensation

less any benefits due to the participant under Social Security multiplied by fraction the

numerator of which is the executives credited years of service not to exceed 20 and the

denominator of which is 20 For those participating in the plan as of January 24 2002

Grandfathered Participants the SRIP benefit is reduced by fraction of the benefits otherwise

accrued under the Defined Benefit Plan the numerator of which is years of credited service not

greater than 20 and the denominator of which is 20 For those who become participants after

January 24 2002 the SRIP benefit is reduced by the full benefits otherwise accrued under the

Defined Benefit Plan Of the named executive officers who participate in the SRIP Mr Agosta and

Mr Taylor are not Grandfathered Participants In the case of Mr Richels his SRIP benefit is also

reduced by amounts payable to him under the defined contribution provisions of our Canadian

Pension Plan

The same early retirement reduction factors that apply under the Defined Benefit Plan are

applicable under the SRIP Early retirement benefits are payable under the SRIP after attaining age

55 and earning at least 10 years of service or if earlier 20 years of service regardless of age The

early retirement benefit prior to age 55 is the actuarial equivalent to the age 55 early retirement
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benefit In the event that named executive officer is terminated without cause or terminates his

or her employment for good reason as those terms are defined in our employment agreements

with our named executive officers then the executive will be 100% vested in his accrued SRIP

benefit If change in control event occurs the executive will be 100% vested and his benefit will be

an amount equal to the normal retirement annuity payable immediately unreduced for early

commencement paid in lump sum Otherwise the benefit will be paid monthly pursuant to the

annuity option selected by the executive Additionally the SRIP provides that if the executive is

terminated without cause or terminates his or her employment for good reason within 24

months of change in control event the executive will be entitled to an additional three years of

service credit and age in determining benefits The SRP may be informally funded through rabbi

trust arrangement

NONQUALIFIED DEFERRED COMPENSATION 2012

The following table shows information about our nonqualified deferred compensation plans which

are further described beLow

Jettrey Agosta

Deferred compensation Plan 285808 52017 201316 1626156

David Hager

Deferred compensation Plan

433000 42 785 40957 38961 624359
Supplemental contribution

Restoration Plans ScRPs
114092 42699 262943

Supplemental Executive

Retirement Plan DC SERP 317519 80308 742214

Darryl Smette

Deferred Compensation Plan 217800 73650 160201 150823 1576924

Lyndon Taylor

Deferred Compensation Plan 83700 53733 114504 1.026121

The amounts in this column are already included in and not in addition to the amounts in the salary column or the bonus

column in the Summary Compensation Table on page 47

ZThe amounts in this column are already included in and not in addition to the amounts in the All Other compensation

column of the Summary Compensation Table on page 47

3The Company neither guarantees specific level of return nor provides above-market returns Rather participants in the

Deferred Compensation Plan may elect for balances to track the performance of sub-set of the investment choices

available under the Companys 401k Plan The investment choices available on December 31 2012 each of which is

managed by third party produced the following returns for 2012 PIMCO Stable Income Class 0.33% Neuberger Berman

High Income Bond Institutional Class 14.64% Vanguard Prime Money Market Institutional Shares 0.11% PIMCO Total

Return Institutional Class 10.36% Large Cap Value Fund 10.11% Large Cap Growth Fund 13.91% Small/Mid Cap Value

Fund 15.02% Small/Mid Cap Growth Fund 6.35% US Equity Index Fund 16.30% International Equity Index Fund 18.10%

PIMCO All Asset All Authority 17.66% American Funds EuroPacific Growth R6 Shares 19.64%

John Richels

Deferred_Compensation
Plan 295500 219069 178661 2082795
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401k Plan

The 401k Plan is qualified defined contribution plan that provides for Company matching

contribution of up to 6% of compensation The Defined Benefit Plan was closed to new entrants on

October 2007 Supplemental contributions of 8% or 16% of compensation that are determined

based on years of benefit service were added to the 401k Plan for employees who are not accruing

benefits in the Defined Benefit Plan

Deferred Compensation Plan

The Deferred Compensation Plan is designed to allow participating employees including the named

executive officers to contribute up to 50% of his or her base salary and up to 100% of his or her

bonus and receive Company match beyond the contributioni limits prescribed by the IRS with regard

to our 401k Plan The Deferred Compensation Plan providles executives tax effective means to

defer portion of their cash compensation at minimal cost to the Company

Supplemental Contribution Restoration Plans

The Supplemental Contribution Restoration Plans SCRPs are two nonqualified supplemental defined

contribution plans The purpose of the SCRPs is to ensure that participants in the 401k Plan who

are eligible to receive the supplemental contribution receive the full supplemental contribution

despite the limitations imposed by the Code contribution will be made by the Company in an

amount equal to the difference between the supplemental contribution that the Company would

have contributed under the 401k Plan in the absence of the Code limitations and the actual

amount contributed

Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan DC SERP is nonqualified supplemental executive

retirement plan that provides benefits in lieu of the SRIP to small group of key executives who are

not eligible to participate in the Defined Benefit Plan or the SRIP Under the DC SERP an executive

is eligible to receive contribution of specified percentage of compensation annually This

contribution will be offset by supplemental contributions to the 401k Plan and contributions to the

SCRPs An employee must be selected by the Compensation Committee in order to be eligible for

participation in the DC SERP participant in the DC SERP becomes 50% vested after five years of

service and vests at the rate of 10% for each of the following five years At age 62 participant will

be 100% vested with five years of participation In the event of change in control or named

executive officer is terminated without cause or terminates his or her employment for good

reason as those terms are defined in our employment agreements with our named executive

officers then the executive will be 100% vested in his or her DC SERP account Additionally the DC

SERP provides that if the executive is terminated without cause or terminates his or her

employment for good reason within 24 months of change in control event the executive will be

entitled to an additional three years of contributions For those additional three years of

contribution no contributions under the 401k plan or the SCRPs will exist to apply as an offset

because the executive will have terminated employment participant will be 100% vested in the

event of death or disability Payment of DC SERP accounts will be in the form of lump sum

payment The DC SERP may be informally funded through rabbi trust arrangement
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE CONTROL

We will be obligated to make certain payments to our named executive officers or potentially

accelerate the vesting of their equity awards and retirement benefits upon termination of their

employment or upon change in control of the Company pursuant to the following plans or

agreements

employment agreements entered into with each of our named executive officers

the Defined Benefit Plan

the 401k Plan

the BRP the SRIP the SCRPs or the DC SERP depending on the circumstances of the

executive officers termination

the 2005 Long Term Incentive Plan and

the 2009 Long-Term Incentive Plan as amended and restated

The following tables provide the estimated compensation and present value of benefits potentially

payable to each named executive officer upon change in control of the Company or termination

of employment of the named executive officer The benefit values shown do not include benefits

that are broadly available to substantially all salaried employees The amounts shown assume that

termination or change in control occurred on December 31 2012 The actual amounts to be paid can

only be determined at the time of an executives actual separation from the Company

Please see the narrative for the foLlowing tables for discussion of the methods of calculating the

payments required upon termination of our named executive officers in the manners set forth in

each column The footnotes for each of the following tables are presented after the final table

Employment agreements between the Company and each of the named executive officers do not

include tax gross-up payment obligations

Health Care Benefits8 39276 39361

Outplacement Services9 35000 35000

Total0 21032000 51261649 62865734 21032000 36040373

John Richels

Acceterated vesting of Restricted

Stock7 16565373 16565373 16565373
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Jeffrey Agosta

Retirement Termination Termir3

Vdluntary Without W4
Benefits and Payments Termination Cause Cat

Base Salary/Bonus1 3894000

SRIP23 1110000 1110000 8851000 1110000 1569000

BRP23 709000

Accelerated Vesting of Stock

Options6

Accelerated Vesting of Restricted

Stock7 3587274 3587274 3587274

HeaLth Care Benefits8 54964 54964

Outplacement Services9 35000 35000

Total1 1110000 8681238 709000 16422238 1110000 5156274

Oaiid Hager

Retiement/ Termination Termirtion

Voluntary Without Wit1 Change in

Benefits and Payments Termination Cause Cause Control Disability Death

SL
Base Salary/Bonus1 5864000 5864000

DCSERP11 1146914 1146914 2402414 1146914 1146914

SCRP512 433343 433343 433343 433343 433343

Accelerated Vesting of Stock

Options6 66160 66160 66160

Accelerated Vesting of Restricted

Stock7 5624119 5624119 5624119

Health Care Benefits8 54964 54964

Outplacement Services9 35000 35000

Total10 1580257 13224490 14479990 1580257 7270526
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SRIP23 9851000

BRP23

9851000

9851000

9802000k 9851000 8680000

Accelerated Vesting of

Restricted Stock7 4100387 4100387 4100387

Health Care Benefits8 39276 39276

Outplacement Services9 35000 35000 --

Total1 9852000 19181663 9851000 19132663 9851000 12780387

Lyndon Taylor

Base Salary/Bonus1 3880600 3880600

SRIP2.3 2228000 2228000 7251 000 2228000 3092O00

BRP23 654000

Accelerated Vesting of Restricted

Stock7 3725335 3725335 3725335

Health Care Benefits8 -- 54964 61514

Outplacement Services9 35000 35000

Total1 2228000 9923899 654000 14953449 2228000 6817335

The employment agreements for our named executive officers provide that each executive is entitled to the payment of

pro rata share of any bonus for the performance period in which the termination occurs based on the number of days

worked in the period For purposes of quantifying the potential payments for our named executive officers upon

termination we have assumed that termination took place on December 31 2012 As result each named executive

officer would be entitled to the bonus they earned in 2012 Those bonus amounts are set forth in the bonus column of the

Summary Compensation Table on page 47

Participants are vested in their benefits under the SRIP after five years of service Benefits under the SRIP and the BRP are

mutually exclusive therefore participants wilt not receive benefit under the SRIP if they are receiving benefit under

the BRP and vice versa Participants forfeit their benefits under the SRIP if they are terminated for cause and will

instead receive benefits under the BRP except for Mr Richels and Mr Hager who are not participants in the BRP Benefits

paid under the SRIP or the BRP are reduced by any amounts payable under the Defined Benefit Plan so that there is no

duplication of benefits

Darryl Smette

Base Salary/Bonus1

Retirement/ Termination Termination

Voluntary Without With Change in

Benefits and Payments Termination Cause Cause Control Disability Death

5156000 5156000

Retirement Termination Termination

Voluntary Without With Change in

Benefits and Payments Termination Cause Cause Control Disability Death
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The values shown for the SRIP and the BRP benefits for each named executive officer are the present values as of

December 31 2012 of the benefits that would be payable under the SRIP or BRP as of each executives earliest possible

commencement date Except in the case of change in control where the benefit is paid as Lump sum and in the case of

benefits payable to beneficiary upon death as monthly single life annuity we have assumed that 25% of participants

would elect the SRIP and BRP benefits in the form of single life annuity 15% would elect 50% joint and survivor annuity

and 60% of participants would elect 100% joint and survivor annuity All other assumptions are the same as those used to

determine the present value of benefits disclosed in the Pension Benefits Table

Under the SRIP participating named executive officer will receive credit for an additional three years of service and an

additional three years of age when determining his or her SRIP benefit ii the officer is terminated without cause or

terminates his or her employment for good reason within 24 months following change in control All benefits under the

SRIP are payable as lump sum payment within 90 days following change in control where the lump sum payment is the

present value of the unreduced accrued benefit payable immediately The lump sum amount shown is based on the lump

sum rate in effect for payments beginning January 2013

Participants are immediately vested in the SRIP accrued benefit upon death The benefit is payable to participants

beneficiary at the date the participant would have reached age 55 with 10 years of service reduced by subsidized early

retirement factors and assuming that the participant had elected 100% joint and survivor pension

Values displayed for acceleration of vesting of stock options represent the number of options multiplied by the difference

between the year end closing market price of our common stock which was $52.04 per share and the exercise price of each

option

Values displayed for acceleration of vesting of restricted stock represent the year end closing market price of our common

stock which was $52.04 per share

For all named executive officers health care benefits are payable for 18 months following termination without cause or

following their termination in connection with change in control All named executive officers are also entitled to

payment in an amount equal to 18 times the monthly COBRA premium following termination without cause or following

their termination in connection with change in control The values in the tables are estimated based on our current cost

of these benefits For Messrs Richels and Taylor values include an enhancement of their post-retirement medical benefits

in the amount of $85 and $6550 respectively upon change in control

Outplacement services are provided following termination without causE or following termination in connection with

change in control The value in the table is estimated based on our current cost of this benefit

10 Our nonqualified employee benefit plans including the SRIP the BRP the Deferred Compensation Plan the DC SERP and

the SCRPs and employment agreements are subject all or in part to Section 409A of the Code which requires certain

payments made under these plans and agreements to be delayed for six months following termination of employment

11 Mr Hager participates in the DC SERP in lieu of participating in the SRIP Mr Hager will receive an additional three years of

contributions by the Company under the DC SERP if he is terminated without cause or terminates his employment for

good reason within 24 months following change in control

12 Mr Hagers benefit in the SCRPs will become 100% vested upon change in control

62 Commitment Runs Deep



NAMED EXECUTWE COMPENSATON contd

EMPLOYMENT AGREEMENTS

All of the named executive officers are parties to employment agreements that set out their rights

to compensation following their termination under various circumstances

Rights Upon Termination for Any Reason

Under the employment agreements regardless of the manner in which named executive officers

employment terminates he is entitled to receive amounts earned during his term of employment

Such amounts include

unpaid salary through the date of termination

unused vacation pay

bonuses that have already been earned and

amounts otherwise entitled to under our employee benefit plans

Rights Upon Termination for Death or Disability

The employment agreements provide that if the named executive officers employment terminates

by reason of death or disability then in addition to the items set forth under Rights Upon

Termination for Any Reason the named executive officer is entitled to receive pro rata share of

any bonus for the performance period in which the day of termination occurs based on the number

of days worked in the performance period payable at the same time it is payable to other

participants in the bonus plan

Rights Upon Termination Without Cause and Constructive Discharge

If the named executive officers employment is involuntarily terminated other than for cause or

the named executive officer terminates for good reason as those terms are defined in the

employment agreements and severance agreement then in addition to the items set forth under

Rights Upon Termination for Any Reason the named executive officer is entitled to the following

lump sum cash payment equal to three times the aggregate annual compensation of each

named executive officer Aggregate annual compensation is equal to the sum of

the executive officers annual base salary and

an amount equal to the largest annual bonus paid or payable to the named executive

officer for the three consecutive calendar years prior to the date the named executive

officers termination occurs

payment of pro rata share of any bonus for the performance period in which the day of

termination occurs based on the number of days worked in the performance period payable

at the same time it is payable to other participants in the bonus plan

the same basic health and welfare benefits that the executive would otherwise be entitled to

receive if the named executive officer were our employee for 18 months following

termination

payment of an amount equal to 18 times the monthly COBRA premium and
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payment of reasonable amount for outptacement services commensurate with the named

executive officers title and position with the Company and other executives similarly situated

in other companies in our peer group

Termination Following Change in Control

Under the employment agreements if within 24 months following change in control of the

Company the named executive officer

is terminated without cause by us or

terminates his or her employment with us for good reason as each of those terms are

defined in the employment agreements

then in addition to the items set forth under Rights Upon Termination for Any Reason and Rights

Upon Termination Without Cause and Constructive Discharge thiree years of service and three years

of age shall be added to the named executive officers actual years of service andactual age when

determining the named executive officers entitlement under our Retiree Medical Benefit Coverage
In no event however should the additional years of age be construed to reduce or eliminate the

executives right to coverage under the plan

Change in control is defined as the date on which one of the following occurs

an entity or group acquires 30% or more of our outstanding voting securities

the incumbent Board ceases to constitute at least majority of our Board or

merger reorganization or consolidation is consummated after stockholder approval unless

substantially all of the stockholders prior to the transaction continue to own more than

50% of the voting power after the transaction

no person owns 30% or more of the combined voting securities and

the incumbent Board constitutes at least majority of the Board after the transaction

Long-Term Incentive Plan

In the award agreements the Compensation Committee is authorized to provide for the acceleration

of any unvested portions of any outstanding awards under our 2005 Long-Term Incentive Plan and

2009 Long-Term Incentive Plan as amended and restated June 2012 upon change in control

retirement disability death or termination for an approved reason Award agreements provide for

automatic vesting upon change in control or the death of the executive Performance share units

that vest on an accelerated basis as result of change in control or death wilt vest at the target

award level
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EQUITY COMPENSATON PLAN NFORMATON

The folLowing table sets forth information about our common stock as of December 31 2012 that

may be issued under our equity compensation plans

Represents shares available for issuance pursuant to awards under the 2009 Long-Term Incentive Plan as amended and

restated June 2012 which may be in the form of stock options restricted stock awards restricted stock units canadian

restricted stock units performance units or stock appreciation rights

Number of Securities Number of Securities Remaining
To be Issued Upon Weighted Average Available For Future Issuance

Exercise of Exercise Price of Under Equity Compensation Plans

Outstanding Options Outstanding Options Excluding Securities Reflected In

Warrants and Rights Warrants and Rights Column

PlanCategol-y

Equity compensation plans

approved by security holders

Total 7825628 $69.12 22617602
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COMPENSATION COMMTT REPORT

The Compensation Committee of the Company has reviewed and discussed the preceding

Compensation Discussion and AnaLysis section with management and based on such review and

discussions the Compensation Committee recommended to the Board that the Compensation

Discussion and Analysis be incLuded in the Proxy Statement

John Hill Chairperson

Robert Mosbacher Jr

Duane Radtke
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Security Ownership of Certain Beneficial Owners

To the best of our knowledge no person beneficially owned more than 5% of

the close of business on March 31 2013 except as set forth below

our common stock at

Common Stock

Amount and Nature of Percent of

Name and Address of Benefioal Owner Benefrnial Ownership Class

Btackrock Inc

40 East 52nd Street

New York NY 10022 270854821 6.70%

George Mitchell

24 Waterway Avenue Suite 300

The Woodlands TX 77380 226610342 5.58%

Based on an amended Schedule 3G/A filed

dispositive power as to 27085482 shares

February 2013 Blackrock Inc states that it has sole voting power and sole

2Mr Mitchell states that 14827417 shares are held by three trusts of which he is the sole trustee Mr Mitchell has sole voting

and dispositive power over such shares Mr Mitchell states that 7833617 shares are held by trust of which he is one of

three trustees Mr Mitchell has shared voting and dispositive power over such shares

Security Ownership of Management

The following table sets forth as of March 31 2013 the number and percentage of shares of our

common stock beneficially owned by our named executive officers each of our Directors and by all

our executive officers and Directors as group Unless otherwise noted the persons named below

have sole voting and/or investment power

Larry Nichols

John RicheLs 1045212

Darryl Smette 350792

Lyndon Taylor 244807

Jeffrey Agosta 220744

David Hager 217148

John HiLl 1666688

Michael Kanovsky 148052

Mary Ricciardello 3275710

Robert Mosbacher Jr 3207111

Duane Radtke 2500012

Robert Henry 1510013

AU of our Directors and executive officers as group

Including those named above 15 persons 519959814 1.28%

22721752

67 Commitment Runs Deep



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OW

Director

Less than 1%

Shares beneficiaUy owned include shares of common stock and shares of common stock issuable within 60 days of March 31

2013

Includes 1063921 shares owned of record by Mr Nichols 93566 shares owned indirectly by Mr Nichols as Trustee of two

family trusts in which he shares voting and investment power 157248 shares owned by Mr Nichols spouse and 957440

shares which are deemed beneficially owned pursuant to stock options held by Mr Nichols 34000 of such shares which

represent approximately 11/2% of Mr Nichols total beneficial ownership are pledged

Includes 468802 shares owned of record by Mr RicheLs and 576410 shares that are deemed beneficially owned pursuant to

stock options held by Mr Richels

Includes 20348 shares owned of record by Mr Smette 119419 shares owned indirectly by Mr Smette through trust in

which he shares voting and investment power 2635 shares owned by Mr Smettes spouse and 208390 shares that are

deemed beneficially owned pursuant to stock options held by Mr Smette

Includes 17836 shares owned of record by Mr Taylor 46525 shares owned indirectly through LLC in which he shares

voting and investment power 1506 shares held in the Devon Energy Incentive Savings Plan and 178940 shares that are

deemed beneficially owned pursuant to stock options held by Mr Taylor

Includes 78194 shares owned of record by Mr Agosta and 142550 shares that are deemed beneficially owned pursuant to

stock options held by Mr Agosta

Includes 75598 shares owned of record by Mr Hager and 141550 shares that are deemed beneficially owned pursuant to

stock options held by Mr Hager

Includes 31890 shares owned of record by Mr Hill 18478 shares owned by partnership in which Mr Hill shares voting and

investment power 93300 shares owned indirectly by Mr Hill through trust in which he shares voting and investment

power and 23000 shares that are deemed beneficially owned pursuant to stock options held by Mr Hill

Includes 52820 shares owned of record by Mr Kanovsky 72232 shares held indirectly through family owned entity in

which Mr Kanovsky shares voting and investment power and 23000 shares that are deemed beneficially owned pursuant to

stock options held by Mr Kanovsky

10 Includes 14600 shares owned of record by Ms Ricciardello 97 shares held indirectly through managed account in which

Ms Ricciardello shares voting and investment power 60 shares held by her immediate family and 18000 shares that are

deemed beneficially owned pursuant to stock options held by Ms Ricciardello

11 Includes 20071 shares oned of record by Mr Mosbacher and 12000 shares that are deemed beneficially owned pursuant

to stock options held by Mr Mosbacher

12 Includes 16000 shares owned of record by Mr Radtke and 9000 shares that are deemed beneficially owned pursuant to

stock options held by Mr Radtke

13 Includes 6100 shares owned of record by Mr Henry and 9000 shares that are deemed beneficially owned pursuant to stock

options held by Mr Henry

14 Includes 2587880 shares that are deemed beneficially owned pursuant to stock options held by Directors and executive

officers
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SECTION 16a BENEFICIAL OWNERSHIP REPORTNG COMPLIANCE

Section 16a of the Securities Exchange Act of 1934 requires that Devons Directors executive

officers and 10% stockholders file with the SEC reports concerning their ownership and changes in

their ownership of Devon equity securities Based solely upon review of Forms and and

amendments thereto furnished to us during and with respect to our most recently completed fiscal

year and any written representations of reporting persons we believe that all transactions by

reporting persons during 2012 were reported on timely basis

69 Commitment Runs Deep



lNFORMATON ABOUT EXECU

Information concerning our executive officers is set forth below Information concerning Larry

Nichols and John Richels is set forth under the caption Election of DirectorsDirector Nominees

Jeffrey Agosta Executive Vice President and Chief Financial Officer

Mr Agosta 45 was elected to the position of Executive Vice President and Chief Financial Officer in

March 2010 and has been with the Company since 1997 He held the position of Senior Vice

PresidentCorporate Finance and Treasurer from 2003 to 2010 Prior to joining Devon Mr Agosta

was with the management consulting firm of Payne and Associates and with KPMG Peat

Marwick He holds Bachelors degree in Accounting from the University of Oklahoma and is

Certified Public Accountant

David Hager Executive Vice President Exploration and Production

Mr Hager 56 holds the position of Executive Vice President Exploration and Production and has

been with the Company since March 2009 From 2007 until joining the Company as an executive

officer Mr Hager served as member of the Board of Directors Mr Hager started in the oil and gas

business as geophysicist with Mobil Corp and joined Sun Oil in 1981 and remained with the

company when it was renamed Oryx Energy During his tenure at Oryx he managed new ventures and

deepwater projects around the world Oryx merged with Kerr-McGee in 1999 and while at Kerr

McGee Mr Hager managed the companys worldwide cleepwater exploration and production

operations then took over all of exploration and production in 2003 He later served as Kerr-McGees

chief operating officer until it was acquired by Anadarko Corp in 2006

Mr Hager has Bachelors degree in Geophysics from Purdue University and Masters degree in

Business Administration from Southern Methodist University

Alan Marcum Execudve Vice President Administration

Mr Marcum 46 holds the position of Executive Vice President Administration and has been with

the Company since 1995 Prior to joining the Company Mr Marcum was employed by KPMG Peat

Marwick as Senior Auditor He holds Bachelors degree from East Central University majoring in

Accounting and Finance Mr Marcum is Certified Public Accountant and member of the Oklahoma

Society of Certified Public Accountants

Frank Rudolph Executive Vice President Human Resources

Mr Rudolph 56 holds the position of Executive Vice President Human Resources and has been with

the Company since 2007 From 2000 until he joined Devon Mr Rudolph served as Vice President

Human Resources for Banta Corporation an international printing and supply chain management

company Mr Rudolph holds Bachelors degree in Administration from Illinois State University and

Masters degree in Industrial Relations and Management from Loyola University of Chicago

Darryl Smette Executive Vice President Marketing Midstream and Supply Chain

Mr Smette 65 holds the position of Executive Vice President Marketing Midstream and Supply

Chain and has been with the Company since 1986 His marketing background includes 15 years with

Energy Reserves Group Inc./BHP Petroleum Americas Inc Mr Smette serves on the Board of
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Directors of PanhandLe Oil Gas Inc Mr Smette also is an oil and gas industry instructor approved

by the University of Texas Department of Continuing Education He is member of the Oklahoma

Independent Producers Association Natural Gas Association of Oklahoma and the American Gas

Association Mr Smette holds an undergraduate degree from Minot State University and Masters

degree from Wichita State University

Lyndon Taylor Executive Vice President and General Counsel

Mr TayLor 54 hoLds the position of Executive Vice President and General Counsel and has been with

the Company since 2005 He served as Deputy General Counsel from the time he joined the Company
in 2005 until 2007 Prior to joining Devon Mr Taylor was with Skadden Arps Slate Meagher Flom

LLP for 20 years most recently as managing partner of the energy practice in Houston He is

admitted to practice law in Oklahoma and Texas Mr Taylor holds Bachelors degree in Industrial

Engineering from Oklahoma State University and Juris Doctorate degree from the University of

Oklahoma

William Whitsitt Executive Vice President Public Affairs

Mr Whitsitt 68 holds the position of Executive Vice President Public Affairs and has been with the

Company since 2008 For 11 years prior to joining Devon Mr Whitsitt served as public affairs

consultant in Washington D.C He also held the positions of president and chief operating officer for

the American Exploration Production Council the national trade association representing the

largest U.S independent exploration and production companies Previously he served as director of

Government Affairs for the law firm of Skadden Arps Slate Meagher Flom LLP and held the

position of Vice President of worldwide Marketing and Public Affairs for Oryx Energy Mr Whitsitt

holds Doctoral degree in Public Administration from George Washington University
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AGENDA ITEM

RATIFICA11ON OF INDEPENDENT AUDQRS FOR 2O1

The Audit Committee and the Board of Directors have appointed KPMG LLP as our independent

auditors for 2013 Representatives of KPMG LLP will be present at the 2013 Annual Meeting They

wilt have the opportunity to make statement if they so desire and will be available to respond to

appropriate questions from stockhoLders In maintaining its corporate governance practices the

Board of Directors is submitting the selection of KPMG LLP to the stockholders for ratification If the

appointment of KPMG LLP is not ratified by the stockholders the Board of Directors will consider

appointing another independent accounting firm for 2014

The Board of Directors recommends vote FOR the ratification of KPMG LLP as our

independent auditors for 2013
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AGENDA 1TEM4
STOCKHOLDER PROPOSAL FOR REPORT DISCLOSING

LOBBYING POUCIES AND PRACTICES

The Company has been notified by group of stockholders that they intend to submit the resolution

set forth below at the Annual Meeting for action by the stockholders Pursuant to Rule 14a-8l1 of

the Securities Exchange Act of 1934 the Company will provide the name address and number of

shares of our common stock held by the proponents of the stockholder proposal set forth below

promptly upon receipt of written or oral request Requests should be submitted to Devon Energy

Corporation Attention Corporate Secretary 333 Sheridan Avenue Oklahoma City Oklahoma

73102 email CorporateSecretary@dvn.com or by calling 405 235-3611

The Board of Directors statement in opposition is set forth below Proxies solicited on behalf of the

Board of Directors will be voted AGAINST this proposal unless stockholders specify contrary

choice in their proxies

Whereas we rely on the information provided by our company to evaluate goals and objectives

and we therefore have strong interest in full disclosure of our companys lobbying to assess

whether our companys lobbying is consistent with its expressed goals and in the best interests of

sharehoLders and long-term value

Resolved the shareholders of Devon request the Board authorize the preparation of report

updated annually disclosing

Company policy and procedures governing lobbying both direct and indirect and grassroots

lobbying communications

Payments by Devon used for direct or indirect lobbying or grassroots lobbying

communications in each case including the amount of the payment and the recipient

Devons membership in and payments to any tax-exempt organization that writes and

endorses model legislation

Description of the decision making process and oversight by management and the Board for

making payments described in section above

For purposes of this proposal grassroots lobbying communication is communication directed to

the general public that refers to specific legislation or regulation reflects view on the

legislation or regulation and encourages the recipient of the communication to take action with

respect to the legislation or regulation Indirect lobbying is Lobbying engaged in by trade

association or other organization of which Devon is member

Both direct and indirect lobbying and grassroots lobbying communications include efforts at the

local state and federaL levels

The report shall be presented to the Audit Committee or other relevant oversight committees of the

Board and posted on the companys website

Supporting Statement

As shareholders we encourage transparency and accountability in the use of staff time and

corporate funds to influence legislation and regulation both directLy and indirectly We believe such

disclosure is in shareholders best interests Absent system of accountability company assets could

be used for objectives contrary to Devons Long-term interests
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LOBBYING POLICIES AND PRACflCE contd

For example company may lobby directly or through trade association to weaken the Foreign

Corrupt Practices Act dealing with bribery or stop the EPA from regulating climate change

In addition Devon contributed total of $500000 to support American Solutions for Winning the

Future set up by Newt Gingrich to advance his political interests

Devon is actively involved in the American Petroleum Institute National Association of

Manufacturers both very active lobbyists

Devon spent approximately $2.33 million in 2010 and 2011 on direct federal lobbying activities

according to disclosure reports Senate Records and $373000 on state lobby These figures may not

include grassroots lobbying to directly influence legislation by mobilizing public support or opposition

and do not include lobbying expenditures to influence legislation or regulation in states that do not

require disclosure

This resolution received 31% vote at Devons 2011stockholders meeting

Numerous companies are now being more transparent about their political spending and lobbying

expenditures oversight and decision making Devon should follow suit

The Board of Directors recommends vote AGAINST the proposal for the preparation of

report disclosing specified lobbying policies and practices

Opposition Statement of the Company This proposal requests the Board of Directors to authorize

the preparation of report disclosing the Companys lobbying policies procedures and practices For

the reasons discussed below the Board of Directors recommends vote AGAINST this stockholder

proposal

We believe that participation in the political legislative and regulatory processesat all levels of

governmentis vital to our business As such we actively advocate on public policy issues relevant

to our business and are committed to doing so in full compliance with applicable laws The Board of

Directors believes that the Companys current disclosures regarding lobbying practices and

procedures are significant adequate and accessible The Board of Directors agrees With the

stockholder proponents regarding the importance of transparency and accountability with respect to

use of staff time and corporate funds However we currently provide extensive disclosures regarding

our lobbying practices and policies

Nearly six years ago Congress passed the Honest Leadership and Open Government Act

which amended parts of the Lobbying Disclosure Act of 1995 and dramatically increased

overall required disclosure of lobbying activities Pursuant to these laws we provide quarterly

reports on the aggregate amount that is spent on lobbying activities and bill numbers of lobbied

legislation and provide semi-annual reports on political action committee contributions expenses

relating to meetings conferences and awards of certain officials and charitable contributions

These disclosures are publicly available on the Internet through databases maintained by

the U.S House of Representatives and U.S Senate at http//tobbyingdisclosure.house.gov/ and

http Isoprweb senate govlindex cfmeventlobbyistselectIields respectively We also disclose

lobbying activities pursuant to applicable state law including Montana New Mexico Texas

Wyoming and Oklahoma and these reports are publicly available through state websites
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Alt lobbying activities conducted by the Company and its employees must comply with applicable law

and our Code of Business Conduct which is available through our corporate website at

www.devonenergy.com Devon has adopted Political Contributions and Activities Policy which is

included in our Code of Business Conduct that sets forth the general requirements for the

lobbying activities of Devon As noted in the Political Contributions and Activities Policy the

Companys Executive Vice PresidentPublic Affairs oversees the Companys lobbying practices and

procedures

Given our current policies and level of disclosure with respect to lobbying activities the Board of

Directors believes that the proposal is unnecessary The Board of Directors also believes that

additional disclosures with respect to lobbying practices would not provide useful information to our

stockholders As evidenced by the proponents supporting statement information concerning our

lobbying activities is already available Further we do not currently have substantial involvement

in lobbying activities and have historically spent an annual amount that totals less than 0.01% tess

than one one-hundredth of percent of our total assets Therefore the Board of Directors believes

that our expenditures on and involvement with lobbying activities are insignificant

We do not directly engage in any grassroots lobbying communication We also do not directly

influence how the trade associations to which we contribute spend monies for lobbying purposes nor

is lobbying our primary purpose for joining such associations We participate in trade associations for

variety of reasons including networking civic participation and monitoring of industry policies and

trends

The Board of Directors believes that the currently available information with respect to lobbying

activities strikes the appropriate balance between transparency and excessive burden and cost This

proposals requirements would tip this balance resulting in the waste of valuable time and

corporate resources tracking immaterial activity without materially altering the publicly available

disclosure that currently exists Furthermore by mandating the disclosure of certain trade

association dues adoption of the proposed policy may require the disclosure of proprietary

information which could raise other potential competitive and business-related concerns The Board

of Directors believes that our current disclosure along with our process described above is

appropriate and in the best interest of the Company and our stockholders

Finally the Board of Directors opposes this resolution because many aspects of the proposal are

vague or unworkable and may create confusion For example the definition of lobbying and the

payments that would be considered lobbying related vary from jurisdiction to jurisdiction and could

include employee salaries office rent certain charitable contributions and employee travel

expenses Consequently any listing of lobbying related payments would be inconsistent and

potentially confusing because particular payment may be considered lobbying-related in one

jurisdiction but not in another

In summary this proposal seeks to impose requirements that are not required by law and are not

standard among other companies We already comply with existing regulations on disclosure and

reporting of lobbying activities which reports are publicly available to our stockholders We believe

that preparing and publishing the additional information requested by this proposal would result in

an unnecessary and unproductive use of the Companys resources and therefore would not be in the

best interests of the Company or our stockholders

For the foregoing reasons the Board of Directors recommends vote AGAINST the proposal

for the preparation of report disclosing specified lobbying policies.and practices
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STOCKHOLDER PROPOSALRE ARDING
MAJORITY VOTE STANDARD FOR IRE TOR ELECflONS

The Company has been notified by group of stockholders that they intend to submit the resolution

set forth below at the Annual Meeting for action by the stockholders Pursuant to Rule 14a-8l1 of

the Securities Exchange Act of 1934 the Company will provide the name address and number of

shares of our common stock held by the proponents of the stockholder proposal set forth below

promptly upon receipt of written or oral request Requests should be submitted to Devon Energy

Corporation Attention Corporate Secretary 333 Sheridan Avenue Oktahoma City Oklahoma

73102 email CorporateSecretarydvncom or by calling 405 235-3611

The Board of Directors statement in opposition is set forth below Proxies solicited on behalf of the

Board of Directors will be voted AGAINST this proposal unless stockholders specify contrary

choice in their proxies

Resolved That the shareholders of Devon Energy Corporation Company hereby request that the

Board of Directors initiate the appropriate process to amend the Companys governance documents

certificate of incorporation or bylaws to provide that director nominees shall be elected by the

affirmative vote of the majority of votes cast at an annual meeting of shareholders with plurality

vote standard retained for contested director elections that is when the number of director

nominees exceeds the number of board seats

Supporting Statement In order to provide shareholders meaningful role in director elections our

Companys director election vote standard should be changed to majority vote standard

majority vote standard would require that nominee recelive majority of the votes cast in order to

be elected The standard is particularly well-suited for the vast majority of director elections in

which only board nominated candidates are on the ballot We believe that majority vote standard

in board elections would establish challenging vote standard for board nominees and improve the

performance of individual directors and entire boards Our Company presently uses plurality vote

standard in all director elections Under the plurality vote standard nominee for the board can be

elected with as little as single affirmative vote even if aL substantial majority of the votes cast are

withheld from the nominee

In response to strong shareholder support for majority vote standard over 80% of companies in the

SP 500 have adopted majority vote standard in company bylaws or articles of incorporation

Additionally these companies have adopted director resignation policies in their bylaws or corporate

governance policies to address post-election issues related to the status of director nominees that

fail to win election However our Company has responded only partially to the call for change

simply adopting post-election director resignation policy that sets procedures for addressing the

status of director nominees that receive more withhold votes than for votes The plurality vote

standard remains in place

We believe that post-election director resignation policy without majority vote standard In

Company bylaws or articles is an inadequate reform The critical first step in establishing

meaningful majority vote policy is the adoption of majority vote standard With majority vote

standard in place the Board can then consider action on developing post-election procedures to

address the status of directors that fall to win election majority vote standard combined with

post-election director resignation policy would establish meaningful right for shareholders to elect

directors and reserve for the Board an important post-election role in determining the continued

status of an unelected director We feel that this combination of the majority vote standard with

post-election policy represents true majority vote standard

76 Commitment Runs Deep



AGENDA TEM STOCKHOLDER PROPOSAL REGARDNG
MAJORY VOTE STANDARD FOR DIRECTOR ELECTIONS contd

The Board of Directors recommends vote AGAINST the proposal regarding majority vote for

director elections

Opposition Statement of the Company This proposal requests the Board of Directors to take steps

to amend our organizational documents to provide that director nominees shall be elected by the

affirmative vote of the majority of shares cast at an annual meeting of stockholders with plurality

vote standard retained for contested director elections For the reasons discussed below the Board

of Directors recommends vote AGAINST this stockholder proposal

We remain committed to strong corporate governance and it is our fiduciary duty to act in the best

interests of our stockholders The proponent makes generic one-size-fits-all argument with

respect to director elections that is neither necessary nor appropriate for us Although number of

corporations have adopted majority vote standard in recent years after careful consideration the

Board of Directors has determined that this stockholder proposal would not enhance stockholder

value and would not be in the best interests of the Company or its stockholders

The Board of Directors believes that the adoption of strict majority voting standard is especially

unwarranted and unnecessary in the Companys case because we have strong corporate governance

process designed to identify and propose director nominees who will best serve the interests of the

Company and our stockholders The Board of Directors maintains Governance Committee that

consists entirely of independent directors and all of the members of the Board of Directors are

independent other than our Executive Chairman Larry Nichols and our President and CEO John

Richels The Governance Committee applies rigorous set of criteria in identifying director

nominees and has established procedures to consider and evaluate persons recommended by

stockholders As result of these practices our stockholders have consistently elected by strong

majorities highly qualified directors with diverse set of experiences qualifications attributes and

skills substantially all of whom have been independent within standards adopted by the NYSE and

the SEC Because our stockholders have history of electing highly-qualified and independent

directors using our current voting system change in the director election process is not necessary

to improve our corporate governance

The proponents characterization of plurality voting particularly the statement that director may

be elected by single vote even if substantial majority of the votes cast are withheld is

improbableespecially in light of our past voting results Our stockholders have an excellent history

of electing strong and independent directors At last years Annual Meeting of Stockholders each of

the current nominees received an affirmative vote of greater than 86% of the shares voted

Reviewing our election results for the last 10 years changing our current voting system to strict

majority voting would have had no effect on any director elections in any election during that

period Moreover the Board of Directors has adopted director resignation policy which requires

nominee for Director in an uncontested election to submit an offer of resignation to the Governance

Committee within 90 days of the date of the election if the nominee receives greater number of

withheld votes that for votes This allows the Governance Committee to consider all of the

relevant facts and circumstances and recommend to the Board of Directors the action to be taken

with respect to such offer of resignation The Board of Directors believes that the votes over this

period reflect our stockholders confidence in the Board of Directors and in the strong corporate

governance protections the Board of Directors has already implemented and as result majority

voting standard is not necessary Lastly moving to majority voting would have no impact on the

rights of stockholders to propose an alternate slate of directors because the proposal as present

applies the majority voting standard only in the case of uncontested elections
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The majority voting standard suggested by the proponent creates the potential for failed elections

in an uncontested election where nominee does not receive majority of the votes cast failed

election would either result in the existing director continuing to serve as holdover director or

create vacancy for the Board to fill It is possible that the Board could be faced with potentially

large number of vacancies at one time that could adversely affect our ability to comply with

applicable NYSE listing standards or federal securities law requirements regarding qualified audit and

compensation committees the number of independent directors and financial experts Similarly the

majority voting standard could leave the Boardwith an insufficient number of directors to conduct

business or perform its duties We do not believe that such result furthers stockholder democracy

By contrast the plurality voting standard promotes stability in our governance processes by ensuring

that full slate of directors is elected at each annual meeting of stockholders and that we can

remain in compliance with the applicable NYSE listing standards and federal securities laws

further complication is the NYSEs recent changes to its broker non-vote rule which now prohibits

broker from voting customers shares in director election when the stockholder customer has

provided no direction to the broker thus effectively reducing the total number of shares voted for

directors

The Board of Directors is also concerned that the majority vote requirement sought by the proponent

could result in undUe influence of certain activist stockholders whose interests and agenda may
differ from those of bur stockholders generally We expect our directors to support policies that are

in the long-term best interests of the Company and our stockholders even if such choices could lead

to withhold vote campaigns against qualified directors The Board of Directors strongly believes

that stringent majority voting policy and the potential distraction that ensues therefrom does not

enhance the ability of our directors to act in the long-term best interests of the Company and our

stockholders

The legal community stockholder advocates governance experts public companies and other

groups continue to evaluate the consequences of majority voting Plurality voting has long been the

accepted standard and the rules governing plurality voting are well established and widely

understood majority voting standard involves potential issues for which there is little precedent

Any change in voting standards should not be undertaken without complete understanding of the

full ramifications of its adoption

Lastly the Board of Directors notes that the failure to adopt majority voting standard has no effect

on the ability of stockholders to express disapproval of the I3oard of Directors or individual members

of the Board The use of the withhold vote under plurality voting standard particularly when

combined with resignation policy like the one we have adopted rather than causing one or more

directors not to be elected provides the Board of Directors with the flexibility to determine whether

such vote was intended only to send message that warrants reaction from the Board of

Directors or was an effort to remove particular director from the Board of Directors In either

case it would be matter of serious consideration for the Board of Directors Further at the

Boards recommendation stockholders approved an amendment to the Certificate of Incorporation

to eliminate the Companys classified board structure All of the Companys Directors stand for

election each year which enhances Director accountability to stockholders

The Board of Directors fully appreciates the importance of the Annual Meeting in allowing

stockholders the opportunity to put forward specific concerns they may have We have been

proactive in monitoring and we will continue to monitor the ongoing debate and developments on

this topic We do not believe that our interests or our stockholders interests would be best served
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by adopting majority voting at this time and abandoning director election process that has served

the Company well to date Moreover the director resignation policy that we have adopted provides

many of the same benefits sought by this proposal while continuing to provide the protections

necessary to prevent group of stockholders from using our governance structure to their advantage

at the expense of the rest of our stockholders If the need arises in the future with respect to either

particular vote or series of votes in which one or more directors receives particularly low

percentage of votes cast the Board of Directors wilL of course consider all available facts and take

action that is most appropriate given these facts

For the foregoing reasons the Board of Directors recommends vote AGAINST the proposal

regarding majority vote for director elections

79 Commitment Runs Deep



AGENDArrEM6
STOCKHOLDER PROPOSAL FOR RGHT TO CT WRITTEN CONSENT

John Chevedden 2215 Nelson Avenue No 205 Redondo Beach CA 90278 has notified Devon that he

intends to submit the resolution set forth below at ihe Annual Meeting for action by the

stockholders The Board of Directors statement in opposition is set forth below As of October

2012 Mr Chevedden owned no less than 50 shares of Dvon common stock Proxies solicited on

behalf of the Board of Directors will be voted AGAINST this proposal unless stockholders specify

contrary choice in their proxies

Resolved Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the minimum number of votes

that would be necessary to authorize the action at meeting at which all shareholders entitled to

vote thereon were present and voting This written consent is to be consistent with applicable law

and consistent with giving shareholders the fullest power to act by written consent consistent with

applicable law which includes shareholder ability to initiate any topic for written consent consistent

with applicable law

The shareholders of Wet Seal WTSLA successfully used written consent to replace certain

underperforming directors in October 2012 This proposal topic also won majority shareholder

support at 13 major companies in single year This included 67%-support at both Allstate and

Sprint Hundreds of major companies enable shareholder action by written consent

This proposal should also be evaluated in the context of our Companys overall corporate governance

as reported in 2012

GMI/The Corporate Library an independent investment research firm rated Devon Energy High

Concern in executive pay$18 million for John Richels Our highest paid executives continued to be

given stock options that simply vested over time without job performance requirements

Equity pay given as long-term incentive should include job performance requirements Our market-

priced stock options could pay off due to rising market alone regardless of an executives job

performance Our Chairman was potentially entitled to $57 million and our CEO was potentially

entitled to $56 million under change in control

In response to our 60% vote in favor of shareholders to be able to call special meeting our

directors put forth shrunken shareholder ability to call special meeting that needed 150% more

shareholders to call such special meeting This was under the leadership of Robert Mosbacher who

chaired our corporate governance committee Mary Ricciardello was also on this same committee

and was involved with the bankruptcy of U.S Concrete Ms Ricciardello was also 33% of our audit

committee Michael Kanovsky received our highest negative votes and was 33% of out audit

committee Mr Mosbacher was runner-up in getting our most negative votes and was 33% of our

executive pay committee

Meanwhile hundreds of employees will be laid off and there will be $125 million in related charges

And our directors did not turnaround any or most of the low-hanging fruit of strengthening our

corporate governance highlighted in this proposal which does not trigger even one layoff

Please vote to protect shareholder value Right to Act by Wriitten ConsentProposal

The Board of Directors recommends vote AGAINST the proposal for right to act by written

consent
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Opposition Statement of the Company This proposal requests that our Board of Directors take

steps to allow group of stockholders that together hold majority of Devons outstanding shares to

approve actions without holding meeting of Devons stockholders For the reasons discussed below

the Board of Directors recommends vote AGAINST this stockholder proposal

The Board of Directors believes that this proposal is not in the best interests of the stockholders

because unlike meetings of stockholders action by written consent would result in certain

stockholders being denied the ability to vote or otherwise have say on proposed stockholder

actions Action by written consent would enable holders of majority of our stock potentially

consisting of small group of large self-interested stockholders to take action on proposal

without the involvement of other stockholders In addition it may be possible for stockholders

representing simple majority to take action including agreeing to sell the Company without giving

prior notice or issuing proxy statement that provides full discussion of the issues that are the

subject of the consent solicitation and therefore certain stockholders may not be informed about

the proposed action until after the action has already been taken This would deny the stockholders

who are outside the group seeking the proposed action the ability to determine whether to exercise

their rights such as by expressing their views encouraging the Board of Directors to reconsider the

matter and voting on the proposed action Action at stockholders meeting affords all stockholders

an equal opportunity to review consider and vote on any proposal that stockholder submits under

Rule 14a-8 or pursuant to the procedures in our Bylaws In contrast action by less than unanimous

written consent would allow opportunistic market participants who hold shares for only short

period of time potentially to determine the outcome on particular issue without any notice to long-

term investors Moreover members of the group acting by less than unanimous written consent only

have to own their shares on the day that the consent is delivered to the Company These members

could borrow shares for that day or enter into other empty voting arrangements without making

longer-term economic investment in the Company Such activities could be directed at very short-

term speculation in stock prices which could be at odds with our long-term sustainable success

The Board of Directors believes that action by written consent could not only lead to uninformed

decision-making but could also be costly and disruptive for the Company and result in stockholder

confusion The proposal would allow any stockholder no matter how small its holdings to solicit

written consents as frequently as desired without informing the Company or perhaps more

importantly other stockholders of the pendency of the solicitation This is limitation on

stockholder democracy as well as on the transparency of the voting process Permitting solicitations

and action outside of and in addition to the traditional setting of stockholder meeting could

result in significant commitments of additional time and expense on the part of the Company with

little corresponding benefit to stockholders Moreover multiple groups of stockholders would be

able to solicit written consents some of which may be duplicative or conflicting The Board of

Directors believes that this process would only lead to confusion for our stockholders and chaotic

state of affairs for the Company

Permitting stockholder action by less than unanimous written consent is not necessary to achieve the

proponents objectives of improving governance status To the contrary the Board of Directors

believes our corporate governance measures already include number of positive attributes The

Board of Directors is committed to strong corporate governance and in recent years has

demonstrated this commitment through the declassification of our Board of Directors resulting in

the annual election of the directors and the adoption of director resignation policy for those

director nominees who do not receive majority of votes cast for their election The Board of

Directors also allowed Devons stockholder rights plan or poison pill to expire without renewal and
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has amended our Certificate of Incorporation to eliminate all supermajority voting provisions

contained therein Lastly the Board of Directors amended our Certificate of Incorporation to add

right permitting stockholders who hold just 25% of the voting power of the Companys outstanding

capital stock to call special meeting of stockholders Not only is this positive governance

attribute it also obviates the need to permit stockholders action by less than unanimous written

consent by providing means for stockholders to raise important matters outside of the normal

annual meeting cycle The proposal at issue here however will not enhance our corporate

governance in any meaningful way and the Board of Directors does not believe that the proposal is

in the best interests of Devon or its stockholders

The Board of Directors believes that holding meetings whereby all stockholders may discuss the

proposed actions and vote their shares is the best way for stockholders to take action Not only do

stockholder meetings provide stockholders with much more meaningful way to participate in

proposed actions but it permits more rigorous and careful consideration of proposed actions by

both the Board of Directors and the stockholders Information regarding stockholder proposal to be

voted upon at stockholder meeting is widely disseminated through the required proxy statement

Proxy statements must include certain infOrmation with respect to stockholder proposal including

information from the Board of Directors on proposal that it considers not to be in the best interests

of the Company In addition meeting provides all stockholders with an opportunity to discuss

concerns with other stockholders with the Board of Directors and with management The process of

voting at stockhdlders meeting provides for transparent public and deliberate consideration of

issues facing our Company and ensures that all stockholders have sufficient information and

opportunity to weigh the arguments that all sides present Adoption of this proposal however would

mean that certain stockholders would not be able to debate the issues nor will they necessarily be

able to vote on the proposed action Further adoption of this proposal is unnecessary in light of the

actions that Devon has taken over the last several years to increase stockholder rights and ensure

director accountability The Board of Directors therefore believes that action by less than

unanimous written consent would undermine stockholder democracy and is not in the best interests

of the stockholders

In summary the Board of Directors believes the adoption of this proposal is unnecessary because we

are committed to high standards of corporate governance and have taken numerous steps to achieve

better governance and greater transparency and accountability to our stockholders Further

following the Companys 2012 Annual Meeting our stockholders now have the right to call special

meeting The Board of Directors will continue to consider whether changes to our organizational

documents and corporate governance practices are appropriate and in the best interests of Devon

and our stockholders

For the foregoing reasons the Board of Directors recommends vote AGAINST the proposal

for right to act by written consent
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Any stockholder desiring to present proposal for inclusion in our Proxy Statement for our 2014

Annual Meeting of Stockholders must present the proposal to our Corporate Secretary not later than

December 25 2013 Only those proposals that comply with the requirements of Rule 14a-8

promulgated under the Securities Exchange Act of 1934 wilL be included in our Proxy Statement for

the 2014 Annual Meeting Written notice of stockholder proposals submitted outside the process of

Rule 14a-8 for consideration at the 2014 Annual Meeting of Stockholders but not included in our

Proxy Statement must be received by our Corporate Secretary at 333 Sheridan Avenue

Oklahoma City Oklahoma 73102 or email CorporateSecretary@dvn.com between February 2014

and March 2014 in order to be considered timely and must otherwise comply with the provisions

of our Bylaws
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OTHER MATTE

Our Board of Directors knows of no other matter to come before the meeting other than that set

forth herein and in the accompanying Notice of Annual Meeting of Stockholders However if any
other matters should property come before the Annual Meeting it is the intention of the persons
named in the accompanying proxy to vote such proxies as they deem advisable in accordance with

their best judgment

Your cooperation in giving this matter your immediate attention and in returning your proxy

promptly will be appreciated

BY ORDER OF THE BOARD OF DIRECTORS

Oklahoma City Oklahoma

April 24 2013

Carla Brockman

Vice President Corporate Governance

and Corporate Secretary
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