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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 11-K

p ANNUAL REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the fiscal year ended December 31, 2010

or

TRANSITION REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934
Commission File Number 001-32318

A. Full title of the plan and the address of the plan, if different from that of the issuer named below:

Devon Energy Corporation Incentive Savings Plan
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B. Name of the issuer of the securities held pursuant to the plan and the address of its principal executive office:
Devon Energy Corporation

20 North Broadway

Oklahoma City, Ok 73102-8260
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Report of Independent Registered Public Accounting Firm
Plan Administrator
Devon Energy Corporation Incentive Savings Plan

We have audited the accompanying statements of net assets available for benefits of Devon Energy Corporation Incentive Savings Plan as of
December 31, 2010 and 2009, and the related statement of changes in net assets available for benefits for the year ended December 31, 2010.
These financial statements are the responsibility of the Plan s management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. The Plan is not required to have, nor were we engaged to perform an audit of its internal control over financial reporting. Our
audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Plan s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available for benefits of Devon
Energy Corporation Incentive Savings Plan as of December 31, 2010 and 2009, and the changes in net assets available for benefits for the year
ended December 31, 2010, in conformity with accounting principles generally accepted in the United States of America.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken as a whole. The supplemental schedule
of assets (held at end of year) as of December 31, 2010 is presented for the purpose of additional analysis and is not a required part of the basic
financial statements but is supplemental information required by the Department of Labor s Rules and Regulations for Reporting and Disclosure
under the Employee Retirement Income Security Act of 1974. The supplemental schedule has been subjected to the auditing procedures applied
in the audit of the basic financial statements and, in our opinion, is fairly stated in all material respects in relation to the basic financial
statements taken as a whole.

/sl GRANT THORNTON LLP
Oklahoma City, Oklahoma

January 26, 2012
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ASSETS

Investments, at fair value

DEVON ENERGY CORPORATION INCENTIVE SAVINGS PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

DECEMBER 31, 2010 AND 2009

Accrued interest and dividends receivable

Employer contributions receivable
Notes receivable from participants

Total assets

LIABILITIES
Other liabilities

Total liabilities

Net assets reflecting all investments at fair value

Adjustment from fair value to contract value for fully benefit-responsive investment contracts held by a

collective trust

NET ASSETS AVAILABLE FOR BENEFITS

Table of Contents

See accompanying notes to financial statements

2010

$ 613,531,972
861,801
14,984,484
10,000,959

639,379,216

2,826,276

2,826,276

636,552,940

543,173

$ 637,096,113

2009

$ 568,007,748
1,733,196
15,579,759
10,973,491

596,294,194

584,964

584,964

595,709,230

1,427,579

$ 597,136,809



Edgar Filing: DEVON ENERGY CORP/DE - Form 11-K

Table of Conten
DEVON ENERGY CORPORATION INCENTIVE SAVINGS PLAN
STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

YEAR ENDED DECEMBER 31, 2010

Additions:

Investment income:

Net appreciation in fair value of investments
Dividends

Interest

Net investment income

Interest income on notes receivable from participants

Contributions:
Participant, including rollovers
Employer

Total contributions
Total additions

Deductions:
Distributions to participants
Administrative expenses

Total deductions

Net increase in net assets available for benefits

Net assets available for benefits:
Beginning of year

End of year

See accompanying notes to financial statements
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$ 45,307,731
10,096,886
170,855

55,575,472
580,228

31,202,309
31,278,296

62,480,605

118,636,305

77,247,131
1,429,870

78,677,001

39,959,304

597,136,809

$ 637,096,113
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DEVON ENERGY CORPORATION INCENTIVE SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS
NOTE A - DESCRIPTION OF PLAN

The following description of the Plan is provided for general information purposes only. Participants should refer to the plan agreement and
respective amendments for a more complete description of the Plan s provisions.

1.  General
The Plan is a multiple employer defined contribution plan covering substantially all United States employees of each of Devon Energy
Corporation (Devon) and Thunder Creek Gas Services, LLC and is subject to the provisions of the Employee Retirement Income Security Act of
1974, as amended (ERISA). Employees are eligible to participate in the Plan as soon as administratively possible following the completion of
one hour of service. There is no minimum age requirement for the employees to be eligible.

Fidelity Management Trust Company (the Trustee) is the Trustee of the Plan.

The plan administrator is a committee (Benefits Committee) of employees of Devon appointed by, and serving at the direction of Devon. The
Benefits Committee has the sole responsibility for the administration of the Plan, except with respect to duties related to the selection and
monitoring of investment options in the Plan. The selection and monitoring of investment options, along with related functions, is the
responsibility of a separate committee (Investments Committee) of employees that is also appointed by, and serving at the direction of Devon.
Devon s Board of Directors, or a committee thereof, has the sole responsibility for appointing and removing the Trustee of the Plan. Under the
terms of an agreement between the Trustee and the Plan, the Trustee administers the trust for the Plan, including receiving, investing and holding
plan assets and paying benefits to participants in accordance with instructions from the plan administrator.

2. Contributions
Participants elect to contribute from 1% to 50% of their compensation, as defined in the Plan, to the Plan subject to limitations under the Internal
Revenue Code (IRC). Amounts contributed are excluded from the participant s taxable income for the year of contribution. Participants who have
attained age 50 before the end of the Plan year are eligible to make catch-up contributions. Participants may also contribute amounts
representing distributions from other qualified defined benefit or defined contribution plans (Rollover Contributions). Participant Rollover
Contributions were approximately $1,032,000 for the year ended December 31, 2010.

Participants may receive an employer match on their contribution to the Plan in an amount determined annually by Devon. The amount of the
matching contribution may vary according to the participant s years of service and whether the participant is eligible for enhanced contributions.
Participants employed subsequent to October 1, 2007 and participants who opted out of a separate defined benefit plan sponsored by Devon are
eligible for enhanced contributions. For the year ended December 31, 2010, for all participants with at least five years of service, Devon
contributed amounts equal to 100% of each participant s contributions to the Plan, with the matching contribution being limited to the lesser of
6% of the participant s compensation, or $14,700. For participants with less than five years of service, Devon s matching contribution was limited
to the lesser of 3% of the participant s compensation, or $7,350 (except that participants who were employed prior to October 1, 2007 and elected
to continue to participate in a separate defined benefit plan were not eligible for enhanced contributions and received the higher matching
contribution described in the preceding sentence even if they had less than five years of service).

Participants eligible for enhanced contributions also receive additional, nondiscretionary contributions by Devon calculated as a percentage of
their compensation, as defined in the Plan. In 2010, the enhanced contribution percentage ranged from 8% to 16%, depending upon a
participant s years of service.

3. Participant Accounts
Each participant s account is credited with the participant s contribution, Devon s contribution and allocations of earnings or losses on the

investments selected by the participant, and charged with an allocation of administrative expenses. Allocations are based on participant earnings
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on account balances, as defined. The benefit to which a participant is entitled is the benefit that can be provided from the participant s vested
account.
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DEVON ENERGY CORPORATION INCENTIVE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS CONTINUED

4.  Investments
Participants direct their account balances to be invested in a number of investment options. Participants may change their investment options on
a daily basis. Investment options of the Plan as of December 31, 2010 consist of the following:

Large Cap Blend - This domestic equity collective investment trust seeks to provide long-term growth of capital. The trust primarily invests in a
diversified portfolio of large and medium-sized US companies and seeks to outperform its benchmark, the S&P 500 Index, within defined risk

and return parameters. The fund manager uses a systematic investment process that selects stocks by examining a number of investment criteria,
including value-related fundamentals, earning quality and management and market sentiment. Blackrock, Inc. serves as the investment manager.

Large Cap Growth - This domestic equity investment portfolio seeks to provide long-term growth of capital. It seeks to achieve its investment
objective by normally investing at least 80% of its net assets (plus borrowings made for investment purposes) in common stocks of companies in
the Russell 1000 Growth Index with market capitalizations of at least $100 million. Cadence Capital Management LLC serves as the investment
manager.

Large Cap Value - This domestic equity investment portfolio seeks undervalued large and mid-sized companies with identifiable catalysts that
have the potential to improve profitability and appreciate over time. The research team performs extensive bottom-up research on companies and
industries focusing on qualitative factors such as restructuring, management strength, shareholder orientation and the ability to capitalize on
improving industry fundamentals. In addition, a broad range of quantitative valuation screens are applied-price-to-cash flow, price-to-book,
price-to-earnings and quality of earnings. NWQ Investment Management Company serves as the investment manager.

Small/Mid Cap Value - This domestic equity investment portfolio seeks to provide long-term capital appreciation by investing primarily in
selected small and mid-sized U.S. companies believed to be priced below their perceived intrinsic value. Thompson, Siegel & Walmsley LLC
serves as the investment manager.

Small/Mid Cap Growth - This domestic equity investment portfolio seeks to provide long-term growth of capital. It primarily invests in small to
medium sized companies utilizing fundamental analysis. It focuses on investing in high-quality companies with potential for long-term growth.
It does not specialize in any given industry and participates in all growth sectors in the economy. Next Century Growth Investors LLC serves as
the investment manager.

Artisan International Fund - This investment seeks long-term capital growth. The fund invests primarily in developed markets but also may
invest in emerging and less developed markets. Under normal market conditions, the fund substantially fully invests in common stocks and
similar securities, and invests at least 65% of net assets at market value at the time of purchase in securities of non-U.S. companies. There are no
restrictions on the size of the companies in which the fund may invest.

International Value - This collective investment trusts seeks to provide long-term growth of capital. The trust invests in the stocks of large
companies based outside of the United States. The portfolio management team uses a disciplined value approach, applying in-depth global
research to carefully select companies they believe to be priced below their long-term earnings power, usually because they are out of favor or in
industries that are out of favor. Alliance Bernstein serves as the investment manager.

PIMCO Total Return Fund - This fund seeks maximum total return. It normally invests at least 65% of total assets in a diversified portfolio of
fixed-income instruments of varying maturities, which may be represented by forwards or derivatives such as options, futures contracts, or swap
agreements. It invests primarily in investment-grade debt securities, but may invest up to 10% of total assets in high-yield securities ( junk
bonds ). The fund may invest in derivative instruments, such as options, futures contracts or swap agreements, or in mortgage- or asset-backed
securities. Pacific Investment Management Company serves as the investment manager.
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NOTES TO FINANCIAL STATEMENTS CONTINUED

SEI Stable Asset Fund - This commingled fund seeks preservation of principal and to earn current income while tracking interest rates over the
intermediate term. The fund invests in a diversified portfolio of stable value contracts, including wrap contracts issued by insurance companies,
banks, and other financial institutions. Dwight Asset Management Company serves as the investment manager.

Target Date Income Fund - This fund seeks to preserve capital during retirement. The portfolio invests in a diverse mix of underlying funds in
the Plan, as well as a Real Estate Investment Trust (REIT) and Treasury Inflation Protected Security (TIPS), based on advanced asset allocation
methods from Wellington Management Company, LLP. This asset allocation mix becomes more conservative over time.

Target Date Fund 2005, Target Date Fund 2010, Target Date Fund 2015, Target Date Fund 2020, Target Date Fund 2025, Target Date Fund
2030, Target Date Fund 2035, Target Date Fund 2040, Target Date Fund 2045, Target Date Fund 2050 These target date funds seek to
provide growth and a level of risk appropriate for a particular retirement date, while preserving capital during retirement. The respective
portfolios invest in a diverse mix of underlying funds in the Plan, as well as a REIT and TIPS, based on advanced asset allocation methods from
Wellington Management Company, LLP. For each of these funds, the asset allocation mix becomes more conservative over time, until it is
approximately the same as the Target Date Income Fund. At that time, the funds will combine, and shareholders of these funds will become
shareholders of the Target Date Income Fund.

Devon Energy Stock - This is a unitized stock fund that invests primarily in the stock of Devon Energy Corporation, as well as short-term
investments. A participant may only elect to direct the investment of his or her own contributions to the Plan into this investment option and may
not elect to invest more than 15% of his or her contributions. To the extent that a participant s contributions that are directed for investment in
this option are subject to a matching contribution, the matching contribution also will be invested in this investment option. Dividends received
are reinvested in Devon common stock.

Brokerage Link - This is a self-directed brokerage account that allows participants to invest in a wide variety of securities. Participants can elect
to invest their assets in individual securities or mutual funds by establishing a brokerage account with the Trustee.

5. Vesting
Participants are vested immediately in their contributions, plus actual earnings or losses thereon. For each year of service up to four years, a
participant becomes 25% vested in employer contributions to their account and the earnings or losses generated thereon. A participant will
become vested upon a change of control, as defined in the Plan, of Devon or if the participant dies, becomes totally disabled or reaches age 65
while employed by Devon or another participating employer.

6.  Notes Receivable from Participants
Participants may borrow from their fund accounts up to 50% of their vested balance, but such loan may not be less than $1,000 or greater than

$50,000. A participant may not have more than two loans outstanding at any time. The loans are secured by the balance in the participant s
account. The loans bear interest at a fixed rate, which approximates the rate generally charged for consumer loans secured by certificates of
deposit or marketable securities. The interest rates ranged from 4.25% to 9.25% at December 31, 2010. The terms of the loans may not exceed
five years, except for loans used to purchase a primary residence, in which case the loan term generally will not exceed 15 years. Maturity dates
ranged from January 2011 to April 2020 at December 31, 2010. Principal and interest is repaid through biweekly payroll deductions from the
participants wages.
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NOTES TO FINANCIAL STATEMENTS CONTINUED

7. Payment of Benefits
While still employed, a participant who is age 59 /2 or older may withdraw all or part of the vested interest in his or her account at any time. A

participant who is still employed also may withdraw his or her Rollover Contributions regardless of age. In addition, a participant who is still
employed and who has taken all other withdrawals and loans available under the Plan may also request a withdrawal in an amount necessary to
satisfy an immediate and heavy financial need.

On termination of service due to death, disability or upon retirement, a participant (or a beneficiary in the case of death) may elect to receive

either a lump-sum amount equal to the value of the participant s vested interest in his or her account or equal installments (monthly, quarterly,
semi-annually or annually) for any period less than the life expectancy of the participant and his or her beneficiary. For termination of service for
other reasons, a participant may receive the value of the vested interest in his or her account as a lump-sum distribution. Depending on the value

of the participant s vested interest in his or her account at the time of his or her termination of service, the value of the participant s vested interest
may be automatically paid in a lump-sum distribution, paid in a direct rollover or automatically rolled over to an individual retirement account or
annuity established in the participant s (or beneficiary s) name.

8. Forfeited Accounts
Upon termination of employment of participants who are not fully vested in Devon s contributions, the nonvested portion is forfeited and used to
reduce Devon s future contributions. Employer contributions were reduced by $1,047,000 in 2010. As of December 31, 2010 and 2009, there
were approximately $1,098,000 and $1,042,000, respectively, of forfeitures available to reduce future employer contributions.

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The following are the significant accounting policies followed by the Plan in preparing the accompanying financial statements:

1. Basis of Presentation
The financial statements have been prepared on the accrual basis of accounting in conformity with accounting principles generally accepted in
the United States of America.

2. Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management and the plan administrator to make estimates and assumptions that affect the reported amounts of assets, liabilities and changes
therein, and disclosure of contingent assets and liabilities. Actual results could differ from those estimates.

3. Investment Valuation and Income Recognition
The Plan s investments are stated at fair value. Fair value is the price that would be received to sell an asset in an orderly transaction between

market participants at the measurement date. See Note C for discussion of fair value measurements.

Realized gains or losses are calculated based on proceeds from the sale of investments and the fair value of the investments at the beginning of
the plan year or at time of purchase if acquired during the current plan year. Unrealized appreciation or depreciation of the investments is
calculated based on the fair value of the investments at the end of the plan year and the fair value of the investments at the beginning of the plan
year or at time of purchase if acquired during the current plan year. Purchases and sales of securities are recorded on a trade-date basis. Interest
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income is recorded on the accrual basis. Dividends are recorded on the ex-dividend date.
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NOTES TO FINANCIAL STATEMENTS CONTINUED

Investment contracts held by a defined-contribution plan are required to be reported at fair value. However, contract value is the relevant
measurement attribute for that portion of the net assets available for benefits of a defined-contribution plan attributable to fully
benefit-responsive investment contracts because contract value is the amount participants would receive if they were to initiate permitted
transactions under the terms of the plan. The Statements of Net Assets Available for Benefits presents the fair value of the investment contracts
as well as the adjustment of the fully benefit-responsive investment contracts from fair value to contract value. The Statement of Changes in Net
Assets Available for Benefits is prepared on a contract value basis.

4. Notes Receivable From Participants
Notes receivable from participants are measured at their unpaid principal balance plus any accrued but unpaid interest. Delinquent participant

loans are reclassified as distributions based upon the terms of the plan document.

5. Payment of Benefits
Benefits are recorded when paid.

6.  Administrative
Trustee, audit and certain other administrative fees for 2010 were paid by Devon on behalf of the Plan.

7.  Recent Accounting Pronouncements Adopted
In September 2010, the Financial Accounting Standards Board ( FASB ) issued new accounting guidance, Plan Accounting - Defined

Contribution Pension Plans (Topic 962): Reporting Loans to Participants by Defined Contribution Pension Plans, which provides guidance on
how loans to participants should be classified and measured by defined contribution plans. That guidance requires participant loans to be
classified as notes receivable from participants, which are segregated from plan investments and measured at their unpaid principal balance plus
any accrued but unpaid interest. The Plan adopted this new guidance in its December 31, 2010, financial statements and has reclassified
participant loans of $10,973,491 as of December 31, 2009, from investments to notes receivable from participants. Net assets of the Plan were
not affected by the adoption of the new guidance.

NOTE C - FAIR VALUE MEASUREMENTS

Fair value measurements are classified according to a hierarchy that prioritizes the inputs underlying the valuation techniques. This hierarchy
consists of three broad levels. Level 1 inputs on the hierarchy consist of unadjusted quoted prices in active markets for identical assets and
liabilities and have the highest priority. Level 2 measurements are based on inputs other than quoted prices that are generally observable for the
asset or liability. Common examples of Level 2 inputs include quoted prices for similar assets and liabilities in active markets or quoted prices
for identical assets and liabilities in markets not considered to be active. Level 3 measurements have the lowest priority and are based upon
inputs that are not observable from objective sources. The Plan had no Level 3 fair value measurements as of December 31, 2010 and 2009.

The asset s or liability s fair value measurement level within the fair value hierarchy is based on the lowest level of any input that is significant to
the fair value measurement. Valuation techniques used need to maximize the use of observable inputs and minimize the use of unobservable
inputs.
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Following is a description of the valuation methodologies used for assets measured at fair value. There have been no changes in the
methodologies used at December 31, 2010 and 2009.

Mutual funds and money market funds - Valued at the net asset value ( NAV ) of shares held by the Plan.

Collective trust funds - Value based on the fair value of the collective trust s underlying investments using information reported by the
investment advisor.

10
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DEVON ENERGY CORPORATION INCENTIVE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS CONTINUED

Common stock - Valued at the closing price reported on the active market on which the security is traded.

The methods described above may produce a fair value calculation that may not be indicative of net realizable value or reflective of future fair
values. Furthermore, although these valuation methods are appropriate and consistent with other market participants, the use of different
methodologies or assumptions to determine the fair value of certain financial instruments could result in a different estimate of fair value at the
reporting date.

The following tables set forth by level the Plan s investments at fair value as of December 31:

Mutual funds
Growth funds
Fixed income funds
Value funds
Balanced funds
Target date funds
Short-term investments
Energy funds
Technology funds
Real estate funds
International funds
Commodity funds
Other funds

Common stocks

Employer stock

Domestic large cap value
Domestic large cap growth
Domestic small cap value
Domestic small cap growth
Other

Money market funds
Collective trust funds
Domestic large cap blend
Stable value

International value

Real estate investment trust

Total investments at fair value

Table of Contents

2010
Level 1 Level 2
$ 58,583,003 $

82,854,976
1,721,263
9,597,936
558,884
149,991
1,540,898
118,545
344,946
710,644
3,216,800
1,281,083

160,678,969

98,847,937
60,582,670
46,264,608
35,965,786
25,041,525

224,350

266,926,876

56,224,721
63,708,372
33,365,497

30,207,963
2,419,574

129,701,406

$ 483,830,566 $ 129,701,406

Total

$ 58,583,003
82,854,976
1,721,263
9,597,936
558,884
149,991
1,540,898
118,545
344,946
710,644
3,216,800
1,281,083

160,678,969

98,847,937
60,582,670
46,264,608
35,965,786
25,041,525

224,350

266,926,876

56,224,721
63,708,372
33,365,497

30,207,963
2,419,574

129,701,406

$613,531,972
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Mutual funds
Growth funds
Fixed income funds
Value funds
Balanced funds

Table of Contents

DEVON ENERGY CORPORATION INCENTIVE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS CONTINUED

Level 1

$ 56,154,011
73,428,961
1,074,546

2009
Level

Total

$ 56,154,011
73,428,961
1,074,546
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