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CERTAIN DEFINITIONS

The following oil and gas measurements and industry and other terms are used in this Form 10-K. As used herein, production volumes represent sales
volumes, unless otherwise indicated.

Barrel —means one barrel of petroleum products that equals 42 U.S. gallons.

BBtu/d —means one billion BTUs per day.

Bcf—means one billion cubic feet of natural gas.

Boe —means one barrel of oil equivalent, calculated by converting natural gas volumes to equivalent oil barrels at a ratio of six Mcf to one barrel of oil.

British Thermal Unit or BTU —means a unit of energy needed to raise the temperature of one pound of water by one degree Fahrenheit.

FERC —means the Federal Energy Regulatory Commission.

Mbbls —means one thousand barrels.

Mbbls/d —means one thousand barrels per day.

Mboe— means one thousand barrels of oil equivalent.

Mboe/d— means one thousand barrels of oil equivalent per day.

Mcf— means one thousand cubic feet.

MMbbls— means one million barrels.

MMboe— means one million barrels of oil equivalent.

MMBtu— means one million BTUs.

MMBtu/d— means one million BTUs per day.

MMcf— means one million cubic feet.

MMecf/d— means one million cubic feet per day.

NGL —means natural gas liquids; natural gas liquids result from natural gas processing and crude oil refining and are used as petrochemical feedstocks,
heating fuels and gasoline additives, among other applications.



PART1

In this report, WPX (which includes WPX Energy, Inc. and, unless the context otherwise requires, all of our subsidiaries) is at times referred to in the first
person as “we,” “us” or “our.” We also sometimes refer to WPX as the “Company” or “WPX Energy.”

Throughout this report we “incorporate by reference” certain information in parts of other documents filed with the Securities and Exchange Commission
(the “SEC”). The SEC allows us to disclose important information by referring to it in that manner. Please refer to such documents for information.

We are making forward-looking statements in this report. In “Item 1A4: Risk Factors” we discuss some of the risk factors that could cause actual results to
differ materially from those stated in the forward-looking statements.

Item 1. Business

WPX ENERGY, INC.

Incorporated in 2011, we are an independent oil and natural gas exploration and production company engaged in the exploitation and development of long-
life unconventional properties. We are focused on profitably exploiting, developing and growing our oil positions in the Delaware Basin (a subset of the Permian
Basin) in Texas and New Mexico and the Williston Basin in North Dakota.

We have a geographically diverse portfolio of oil and natural gas reserves. Our proved reserves at December 31, 2018 were 479 MMboe. Our reserves reflect
a mix of 61 percent crude oil, 21 percent natural gas and 18 percent NGLs. During 2018, we replaced our production for all commodities at a rate of 308 percent,

before consideration of divestitures.

Our principal areas of operation are the Delaware Basin in Texas and New Mexico and the Williston Basin in North Dakota. Our principal executive office is
located at 3500 One Williams Center, Tulsa, Oklahoma 74172. Our telephone number is 855-979-2012. We maintain an Internet site at www.wpxenergy.com.



BUSINESS OVERVIEW AND PROPERTIES

Our Business Strategy

*  Focused, Long-Term Portfolio Management . We are focused on long-term profitable growth. Our objective over time is disciplined production growth
within our cash flow and reduce our costs. With that in mind, we regularly evaluate the performance of our assets and, when appropriate, we consider
divestitures of assets that are underperforming or which are no longer a part of our strategic focus. Since mid-2014, we have undertaken $8 billion of asset
acquisitions and divestitures, allowing us to focus on our core areas and strengthen our financial position. With regard to our core assets, we will allocate
capital to the most profitable opportunities based on expected returns, commodity price cycles and other market conditions, enabling us to grow our
reserves and production in a manner that maximizes our returns on investments.

*  Margin Expansion thru Focus on Costs . We believe we can expand our margins by focusing on opportunities to reduce our cost structure and being
disciplined both operationally and financially. This requires consistent execution as well as managing potential disruptions in our business. We continue to
manage the cost and availability of skilled labor, drilling rigs and equipment, transportation and other supplies.

*  Maintain Financial Flexibility. We believe our continued focus on cost reductions, increased capital efficiency and disciplined production growth will
allow us to generate increased and sustainable annual cash flows from operations. This cash flow, combined with our capital structure and available
sources of liquidity, will allow us to efficiently develop and grow our resource base and pursue reserve growth throughout a variety of commodity price
environments. We have engaged and will continue to engage in commodity derivative hedging activities to maintain a degree of cash flow certainty.
Typically, we target hedging at least 50 percent of expected revenue from production during a current calendar year in order to strike an appropriate
balance of commodity price upside with cash flow protection, although we may vary from this level based on our perceptions of market risk and the
impact of such decisions on our leverage and ability to be cash flow neutral. See the Commodity Price Risk section of Item 7 for additional information
regarding our derivatives.

*  Build Asset Scale and Remain Opportunistic. We may opportunistically acquire acreage positions in areas where we feel we can establish significant
scale and replicate cost-efficient development practices. We may also consider other "bolt-on" transactions or leasehold exchanges that are directed at
driving operational efficiencies through increased scale or contiguous acreage blocks. We can manage costs by focusing on the establishment of large
scale, contiguous acreage blocks where we can operate a majority of the properties. We believe this strategy allows us to better achieve economies of
scale and apply continuous technological improvements in our operations. We have a history of acquiring undeveloped properties that meet our expected
return requirements and other acquisition criteria to expand upon our existing positions as well as acquiring undeveloped acreage in new geographic areas
that offer significant resource potential.

Significant Properties
Our principal areas of operation are the Delaware Basin (a subset of the Permian Basin) and Williston Basin.

Delaware Basin

We entered the Delaware Basin in August 2015 upon the closing of our acquisition of RKI Exploration & Production, LLC (“RKI”) (the “RKI Acquisition™).
We operate 657 wells in the Delaware Basin and also own interests in 808 wells operated by others. We hold approximately 130,000 net acres in the Delaware
Basin, with core operations located in Eddy, Lea and Chaves Counties in New Mexico and Loving, Pecos, Reeves, Ward and Winkler Counties in Texas.
Approximately 79 percent of the leasehold is held by production. The Permian Basin is one of the most prolific hydrocarbon producing regions of the United States
and spans an area approximately 250 miles wide by 300 miles long. The basin is characterized by numerous stacked reservoirs, high oil and natural gas content,
extensive production history, long-lived reserves and high drilling success rates.

During 2018, we operated an average of 6.6 drilling rigs in the Delaware Basin and have had an average of 78.2 Mboe per day of net production. We expect
to operate 5 rigs in the Delaware Basin in 2019. Capital expenditures in 2018, including land purchases and infrastructure, were approximately $1,048 million.
During 2018, we completed 128 gross (87 net) wells and we have another 30 gross operated wells awaiting completion as of December 31, 2018.

Our activity in the Delaware Basin is primarily focused on the Wolfcamp Shale formation and the Bone Spring interval (which includes the Avalon sand and
shales, and the Bone Springs sands, shales and carbonates). We have a multi-year inventory of stacked pays (including the shallower Delaware sand interval) on
approximately 130,000 net acres.



The Permian Basin, of which the Delaware Basin is a substantial sub-basin, covers a significant portion of western Texas and eastern New Mexico and is
considered one of the major producing basins in the United States. The Permian Basin formed as an area of rapid Mississippian-Pennsylvanian subsidence in the
foreland of the Ouachita fold belt. It is one of the largest sedimentary basins in the United States, and has oil and gas production from several reservoirs from
Permian through Ordovician in age.

From the mid-Pennsylvanian period to the early Permian period, the Delaware Basin was a slowly subsiding area that was characterized by shallow marine
shales and limestone. Influxes of clastic sands generally occurred as turbidite deposits formed during periodic sea-level changes. Records indicate a rapid
deepening of the Delaware Basin relative to the emergent Central Basin Platform, during the early Permian period. Marine shale deposition continued to dominate
the basin during this period. Episodic pulses of carbonate and clastic debris and density flows punctuated the shale deposition and eventually became significant
reservoirs. Through the late Permian period, the basin became increasingly more clastic dominated as emergent shelf areas to the north shed sands into the basin.

The Wolfcamp formation within the Delaware Basin is a long-established reservoir, first found in the 1950s as wells aiming for deeper targets occasionally
intersected slump blocks or debris flows with good reservoir properties. Wolfcamp reservoirs consist of debris-flow and grain-flow sediments, which were
deposited in a submarine fan setting. The best carbonate reservoirs within the Wolfcamp are generally found in proximity to the Central Basin Platform, while the
shale reservoirs thicken basinward away from the Central Basin Platform. The Wolfcamp contains organic-rich mudstone and shales which, when buried to
sufficient depth for maturation, became the source of the hydrocarbons found both within the shales themselves and in the more conventional clastic and carbonate
reservoirs between the shales.

We also have midstream and operational infrastructure in the Delaware Basin to support drilling activities and keep pace with production growth, including
investing in low and high pressure gathering lines, compression systems, electrical power supply systems, fresh water supply systems and saltwater disposal
systems. We believe these midstream assets provide a competitive advantage and reduce reliance on third parties for takeaway capacity. In October 2017, we
closed a transaction with Howard Energy Partners (“Howard”) to jointly develop oil gathering and natural gas processing infrastructure in the Stateline area. At
closing, we contributed crude oil gathering and natural gas processing assets already in service or under construction, and received a $300 million special
distribution plus $49 million for capital expenditures in 2017 as part of Howard's $263 million carry obligation. In connection with this joint venture, we have
dedicated our current and future leasehold interest in the Stateline area, representing 50,000 net acres in the Delaware Basin, pursuant to twenty-year fixed-fee oil
gathering and natural gas processing agreements. These agreements do not include any minimum volume commitments.

Some of our acreage in the Delaware Basin is leased to us by or with the approval of the federal government or its agencies, including the United States
Forest Service and Bureau of Land Management (“BLM?”). These particular leases are subject to federal authority, including the National Environmental Policy
Act (“NEPA”), and require governmental agencies to evaluate the potential environmental impacts of a proposed project on government owned lands. These
regulatory regimes impose obligations on the federal government and governmental agencies that may result in legal challenges and potentially lengthy delays in
obtaining both permits to drill and rights of way.

Williston Basin

In December 2010, we acquired leasehold positions of approximately 85,800 net acres in the Williston Basin. All of these properties are on the Fort Berthold
Indian Reservation in North Dakota and we are the primary operator. Based on our geologic interpretation of the Bakken formation, the evolution of completion
techniques, our own drilling results as well as the publicly available drilling results for other operators in the basin, we believe that a substantial portion of our
Williston Basin acreage is prospective in the Bakken and Three Forks formations, the primary targets for all of the well locations in our current drilling inventory.
We operate 323 wells in the Williston Basin and also own interest in 87 wells operated by others. We hold 85,087 net acres in the Williston Basin.

During 2018, we operated an average of 2.8 rigs on our Williston Basin properties and we had an average of 48.9 Mboe per day of net production from our
Williston Basin wells. We expect to operate 3 rigs in the Williston Basin in 2019. Capital expenditures in 2018 were approximately $412 million. During 2018, we
completed 60 gross (52 net) wells and we have another 15 gross operated wells awaiting completion as of December 31, 2018.

We are developing oil reserves through horizontal drilling in the Middle Bakken and the Upper Three Forks oil formations. Based on our subsurface
geological analysis, we believe that our position lies in an area of the basin with substantial potential recovery for Bakken and Three Forks formation oil.

Williston Basin is spread across North Dakota, South Dakota, Montana and parts of southern Canada, covering approximately 202,000 square miles, of
which 143,000 square miles are in the United States. The basin produces oil and natural gas from numerous producing horizons including the Bakken, Three Forks,
Madison and Red River formations.



The Devonian-age Bakken formation is found within the Williston Basin underlying portions of North Dakota and Montana and is comprised of three
lithologic members referred to as the Upper, Middle and Lower Bakken Shales. The formation ranges up to 150 feet thick and is a continuous and structurally
simple reservoir. The upper and lower shales are highly organic, thermally mature and over pressured and can act as both a source and reservoir for the oil. The
Middle Bakken, which varies in composition from a silty dolomite to shaly limestone or sand, serves as the productive formation and is a critical reservoir for
commercial production. Generally, the Bakken formation is found at vertical depths of 8,500 to 11,500 feet.

The Three Forks formation, generally found immediately under the Bakken formation, has also proven to contain productive reservoir rock. The Three Forks
formation typically consists of interbedded dolomites and shale with local development of a discontinuous sandy member at the top part of the Pronghorn
formation. The Three Forks formation is an unconventional carbonate play. Similar to the Bakken formation, the Three Forks formation is being exploited utilizing
the same horizontal drilling and advanced completion techniques as the Bakken development. Drilling in the Three Forks formation began in mid-2008 and many
operators are drilling wells targeting this formation.

Our acreage in the Williston Basin is leased to us by or with the approval of the federal government or its agencies, and is subject to federal authority, the
NEPA, the Bureau of Indian Affairs or other regulatory regimes that require governmental agencies to evaluate the potential environmental impacts of a proposed
project on government owned lands. These regulatory regimes impose obligations on the federal government and governmental agencies that may result in legal
challenges and potentially lengthy delays in obtaining project permits or approvals and could result, in certain instances, in the cancellation of existing leases.

Acquisitions and Divestitures

In March 2018, we sold our remaining operations in the San Juan Basin, comprised of an oil position in the Mancos Gallup Sandstone, for approximately
$700 million (subject to closing and post-closing adjustments). After completion of the sale in 2018, we no longer have a presence in the San Juan Basin.

Title to Properties

Our title to properties is subject to royalty, overriding royalty, carried, net profits, working and other similar interests and contractual arrangements
customary in the oil and natural gas industry, to liens for current taxes not yet due and to other encumbrances. In addition, leases on Native American reservations
are subject to Bureau of Indian Affairs and other approvals unique to those locations. As is customary in the industry in the case of undeveloped properties, a
limited investigation of record title is made at the time of acquisition. Drilling title opinions are usually prepared before commencement of drilling operations. We
believe we have satisfactory title to substantially all of our active properties in accordance with standards generally accepted in the oil and natural gas industry.
Nevertheless, we are involved in title disputes from time to time which can result in litigation and delay or loss of our ability to realize the benefits of our leases.

Reserves and Production Information

We have significant oil and gas producing activities in the Delaware and Williston Basins located in the United States. As previously noted, we sold our
remaining operations in the San Juan Basin in early 2018 and have reflected the San Juan Basin as discontinued operations.



Oil and Gas Reserves

The following table sets forth our estimated net proved developed and undeveloped reserves expressed by product and on an oil equivalent basis for the

reporting periods December 31, 2018, 2017 and 2016.

Proved Developed
Proved Undeveloped
Total Proved

Proved Developed
Proved Undeveloped
Total Proved
Less: Discontinued operations

Total Proved less discontinued operations

Proved Developed
Proved Undeveloped
Total Proved
Less: Discontinued operations

Total Proved less discontinued operations

As of December 31, 2018

Oil Gas NGL Equivalent
(Mbbls) (MMcf) (Mbbls) (Mboe) %
156,421 365,456 48,426 265,756 55%
134,884 252,265 36,611 213,539 45%
291,305 617,721 85,037 479,295
As of December 31, 2017
Oil Gas NGL Equivalent
(Mbbls) (MMcf) (Mbbls) (Mboe) %
130,333 321,231 38,813 222,685 51%
133,337 269,785 35,198 213,499 49%
263,670 591,016 74,011 436,184
27,950 83,627 10,718 52,604
235,720 507,389 63,293 383,580
As of December 31, 2016
il Gas NGL Equivalent
(Mbbls) (MMcf) (Mbbls) (Mboe) %
84,372 440,161 24,065 181,797 52%
90,191 294,240 25,378 164,609 48%
174,563 734,401 49,443 346,406
20,817 367,943 8,820 90,961
153,746 366,458 40,623 255,445

The following table sets forth our estimated net proved reserves for our largest areas of activity expressed by product and on an oil equivalent basis as of

December 31, 2018.

Delaware Basin
Williston Basin

Total Proved

As of December 31, 2018

Gas NGL Equivalent
(Mbbls) (MMcf) (Mbbls) (Mboe)
161,982 540,306 70,345 322,377
129,323 77,415 14,692 156,918
291,305 617,721 85,037 479,295

We prepare our own reserves estimates and approximately 100 percent of our reserves are audited by Netherland, Sewell & Associates, Inc. (“NSAI”).

We have not filed on a recurring basis estimates of our total proved net oil, NGL, and gas reserves with any U.S. regulatory authority or agency other than
with the U.S. Department of Energy and the SEC. The estimates furnished to the Department of Energy have been consistent with those furnished to the SEC.

Our 2018 year-end estimated proved reserves reflect an average oil price of $61.57 per barrel, an average natural gas price of $1.21 per Mcf and average
NGL price of $26.76 per barrel. These prices were calculated from the 12-month trailing average, first-of-the-month price for the applicable indices for each basin
as adjusted for respective location price differentials. During 2018, we added 137 MMboe of extensions and discoveries to our proved reserves. During 2018, we
incurred $1,350 million in development expenditures which included the drilling of 235 gross (180 net) wells.



Proved reserves reconciliation

Proved U.S Reserves Reconcilation Chart
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Production of 49 MMboe includes approximately 2 MMboe related to our oil-producing properties in the San Juan Basin through the completion of the sale.
The 137 MMboe of extensions and discoveries reflects 52 MMboe added for drilled locations, and 85 MMboe added for new proved undeveloped locations. Of the
extensions and discoveries, 70 percent were in the Delaware Basin. The divestitures of 51 MMboe primarily relates to the sale of our oil-producing properties in
the San Juan Basin. The overall net positive revisions of 3 MMboe reflect 8 MMboe of net positive price revisions due to the increase in the 12-month average
prices partially offset by 5 MMboe net negative technical revisions.

Reserves estimation process

Our reserves are estimated by deterministic methods using an appropriate combination of production performance analysis and volumetric techniques. The
proved reserves for economic undrilled locations are estimated by analogy or volumetrically from offset developed locations. Reservoir continuity and lateral
pervasiveness of our tight-sands and shale reservoirs is established by combinations of subsurface analysis, 2D and 3D seismic analysis, and pressure data.
Understanding of reservoir quality may be augmented by core analysis.

The engineering staff of each basin asset team provides the reserves modeling and forecasts for their respective areas. Various departments also participate in
the preparation of the year-end reserves estimate by providing supporting information such as pricing, capital costs, expenses, ownership, gas gathering costs and
oil/gas quality. The various departments and their roles in the year-end reserves process are coordinated by our corporate reserves department. The corporate
reserves department’s responsibilities also include performing an internal review of reserves data for reasonableness and accuracy, working with NSAI and the
asset teams to successfully complete the reserves audit, finalizing the year-end reserves report and reporting reserves data to accounting.

The preparation of our year-end reserves report is a formal process. Early in the year, we begin with a review of the existing internal processes and controls
to identify where improvements can be made from the prior year’s reporting cycle. Later in the year, the reserves staffs from the asset teams submit their
preliminary reserves data to the corporate reserves department. After review by the corporate reserves department, the data is submitted to NSAI to begin their
audits. Reserves data analysis and further review are then conducted and iterated between the asset teams, corporate reserves department and NSAL In early
December, reserves are reviewed with senior management. The process concludes upon receipt of the audit letter from NSAI

The reserves estimates resulting from our process are subjected to both internal and external controls to promote transparency and accuracy of the year-end
reserves estimates. Our internal corporate reserves department is independent and




does not work within an asset team or report directly to anyone on an asset team. The corporate reserves department provides detailed independent review and
extensive documentation of the year-end process. Our internal processes and controls, as they relate to the year-end reserves, are reviewed and updated as
appropriate. The compensation of our corporate reserves department is not directly linked to reserves additions or revisions.

Approximately 100 percent of our total year-end 2018 domestic proved reserves estimates were audited by NSAI. When compared on a well-by-well basis,
some of our estimates are greater and some are less than the NSAI estimates. NSAI is satisfied with our methods and procedures used to prepare the December 31,
2018 reserves estimates and future revenue, and noted nothing of an unusual nature that would cause NSAI to take exception with the estimates, in the aggregate,
prepared by us.

NSAI was founded in 1961 and performs consulting petroleum engineering services under Texas Board of Professional Engineers Registration No. F-2699.
Within NSAL the technical persons primarily responsible for auditing the estimates meet or exceed the education, training, and experience requirements set forth in
the Standards Pertaining to the Estimating and Auditing of Oil and Gas Reserves Information promulgated by the Society of Petroleum Engineers; both are
proficient in judiciously applying industry standard practices to engineering and geoscience evaluations as well as applying SEC and other industry reserves
definitions and guidelines.

The Company’s internal technical person primarily responsible for overseeing preparation of the reserves estimates and the third-party reserves audit has 18
years of relevant experience in Reservoir and Evaluation Engineering, a B.S. in Petroleum Engineering from Montana Tech, and membership in the Society of
Petroleum Engineers and the Society of Petroleum Evaluation Engineers.

Proved undeveloped reserves

The majority of our reserves is concentrated in unconventional tight-sands and shale reservoirs. We use available geoscience and engineering data to
establish drainage areas and reservoir continuity beyond one direct offset from a producing well, which may provide for additional proved undeveloped reserves.
Inherent in the methodology is a requirement for significant well density of economically producing wells to establish reasonable certainty. In areas where
producing wells are less concentrated, generally only direct offsets from proved producing wells were assigned the proved undeveloped reserves classification. No
new technologies were used to assign proved undeveloped reserves.

At December 31, 2018 and 2017 our proved undeveloped reserves were 214 MMboe. Proved undeveloped reserves represents 45 percent and 49 percent of
our total proved reserves as of December 31, 2018 and 2017, respectively. Below is a reconciliation of our proved undeveloped reserves for 2018:

% of % of
MMboe December 31,2017 December 31,2018

Proved Undeveloped Reserves at December 31, 2017 214
Converted to Proved Developed Reserves (63) (29)% 29)%
Extensions and Discoveries 85 40% 40%
Revisions (13) (6)% (6)%
Acquisitions 2 1% 1%
Divestitures an 5)% %)%
Proved Undeveloped Reserves at December 31, 2018 214

During 2018, 63 MMboe of our December 31, 2017 proved undeveloped reserves were converted to proved developed reserves at a cost of $746 million of
which $181 million was incurred in prior years. This represents a proved undeveloped conversion rate of 29 percent. Of the converted proved undeveloped
reserves, 61 percent were in the Delaware Basin in the Bone Springs and Wolfcamp formations, and 39 percent were converted in the Williston Basin in the
Bakken and Three Forks formations.

Of the 85 MMboe of proved undeveloped extensions and discoveries, 69 percent are in the Delaware Basin, primarily in the Wolfcamp formation, and 31
percent are in the Williston Basin in the Bakken and Three Forks formations.

In 2018, net negative revisions for our proved undeveloped reserves were 13 MMboe, which reflects 15 MMboe of downward technical revisions partially
offset by an upward revision of 2 MMboe of reserves based on the 12-month trailing prices.

The 2 MMboe of proved undeveloped acquisitions relates to the Delaware Basin. The 11 MMboe of proved undeveloped divestitures relate to properties in
the San Juan Basin that were sold in March 2018.



All proved undeveloped locations are scheduled to be drilled within the next five years. Development drilling schedules are subject to revision and
reprioritization throughout the year resulting from unknown factors such as the relative success of individual developmental drilling prospects, rig availability, title
issues or delays and the effect that acquisitions or dispositions may have on prioritizing developmental drilling plans for maximizing returns of capital spent.

QOil and Gas Production, Production Prices and Production Costs

Production Sales Data

The following table summarizes our net production sales volumes for the years indicated.

Total Volume for the Per Day Volume for the
Years Ended December 31, Years Ended December 31,
2018 2017 2016 2018 2017 2016

Oil (Mbbls) (Mbbls/d)

Delaware Basin 14,976 8,013 4,773 41.0 22.0 13.0

Williston Basin 14,793 10,951 7,596 40.6 30.0 20.8

Other — — 27 — — 0.1

Total continuing operations 29,769 18,964 12,396 81.6 52.0 33.9

Discontinued operations(a) 1,029 3,398 2,931 2.8 9.3 8.0

Total continuing and discontinued operations 30,798 22,362 15,327 84.4 61.3 41.9
Natural Gas (MMcf) (MMcf/d)

Delaware Basin 50,275 28,554 15,818 137.7 78.2 432

Williston Basin 9,090 5,054 4,603 24.9 13.8 12.6

Other — 1,703 6,694 — 4.7 18.3

Total continuing operations 59,365 35,311 27,115 162.6 96.7 74.1

Discontinued operations(a) 4,433 40,791 91,535 12.2 111.8 250.1

Total continuing and discontinued operations 63,798 76,102 118,650 174.8 208.5 3242
NGLs (Mbbls) (Mbbls/d)

Delaware Basin 5,204 2,748 1,445 14.2 7.5 4.0

Williston Basin 1,529 896 782 4.2 2.5 2.1

Other — 12 29 — — 0.1

Total continuing operations 6,733 3,656 2,256 18.4 10.0 6.2

Discontinued operations(a) 433 1,381 2,495 1.2 3.8 6.8

Total continuing and discontinued operations 7,166 5,037 4,751 19.6 13.8 13.0
Combined Equivalent Volumes (Mboe) (Mboe/d)

Delaware Basin 28,559 15,520 8,854 78.2 42.5 242

Williston Basin 17,837 12,689 9,145 48.9 34.8 25.0

Other — 296 1,173 — 0.8 32

Total continuing operations 46,396 28,505 19,172 127.1 78.1 52.4

Discontinued operations(a) 2,201 11,578 20,682 6.0 31.7 56.5

Total continuing and discontinued operations 48,597 40,083 39,854 133.1 109.8 108.9

(a) Reflects production from discontinued operations (primarily the San Juan Basin) through the date of disposition.
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Realized average price per unit

The following table summarizes our sales prices for the years indicated.

Continuing operations

Total Company(a)

Year Ended December 31,

Year Ended December 31,

2018 2017 2016 2018 2017 2016
Oil(b):
Oil excluding all derivative settlements (per barrel) $ 6014 $ 4636 $ 3636 $ 5998 $§ 4602 $ 36.20
Impact of net cash received (paid) related to settlement of derivatives (per barrel) (8.56) (0.33) 15.30 (8.27) 0.27) 12.38
Oil net price including all derivative settlements (per barrel) $ 5158 $ 4603 $ 5166 $ 5171 $ 4575 $  48.58
Natural gas(b):
Natural gas excluding all derivative settlements (per Mcf) $ 146 $ 1.89 $ 130 $ 146 $ 2.14 $ 1.73
Impact of net cash received related to settlement of derivatives (per Mcf) 0.51 0.28 4.13 0.47 0.13 1.06
Natural gas net price including all derivative settlements (per Mcf) $ 197 $ 217 $ 543 $ 193 $ 227 $ 2.79
NGL(b):
NGL excluding all derivative settlements (per barrel) $ 2197 $ 1926 $ 943 § 2224 $§ 2291 $ 12.06
Impact of net cash paid related to settlement of derivatives (per barrel) (1.98) — — (1.85) — —
NGL net price including all derivative settlements (per barrel) $ 1999 $ 1926 $ 943 $ 2039 $ 2291 $ 12.06
Combined commodity price per boe, including all derivative settlements $§ 3852 $§ 3578 $ 4219 § 3832 $§ 3271 $ 2844
(a) Represents both continuing operations and discontinued operations through the dates of respective disposition.
(b) Realized average prices reflect market prices, net of fuel, shrink, transportation and fractionation, and processing.
Expenses per boe
The following table summarizes our costs for the years indicated.
Continuing operations Total Company(a)
Year Ended December 31, Year Ended December 31,
2018 2017 2016 2018 2017 2016
Production costs:
Lifting costs and workovers $ 525 $ 542 % 567 $ 516 $ 492 $ 3.99
Facilities operating expense 0.52 0.37 0.35 0.49 0.34 0.34
Accretion expense 0.06 0.07 0.10 0.06 0.15 0.20
Other operating and maintenance 0.02 0.04 0.04 0.02 0.03 0.02
Total lease and facility operating $ 585 $ 590 $ 6.16 $ 573 $ 544 $ 4.55
Gathering, processing and transportation charges 2.30 0.83 0.61 243 2.46 3.13
Taxes other than income 3.39 2.78 2.24 333 2.55 1.56
Total production cost $ 11.54 $ 951 $ 901 § 1149 § 1045 $ 9.24
General and administrative $ 392 $ 580 $ 1054 § 378 $ 437 $ 5.57
Depreciation, depletion and amortization $ 1675 $ 1903 $ 2301 $ 1615 $ 1679 $ 1584

(a) Represents both continuing operations and discontinued operations through the dates of respective disposition.
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Productive Oil and Gas Wells

The table below summarizes 2018 productive gross and net wells by area. We use the term “gross” to refer to all wells or acreage in which we have at least a
partial working interest and “net” to refer to our ownership represented by that working interest.

Oil Wells Oil Wells Gas Wells Gas Wells
(Gross) (Net) (Gross) (Net)
Delaware Basin 1,225 587 240 124
Williston Basin 410 268 — —
Total 1,635 855 240 124

Developed and Undeveloped Acreage

The following table summarizes our leased acreage as of December 31, 2018.

Developed Undeveloped Total
Gross Acres Net Acres Gross Acres Net Acres Gross Acres Net Acres
Delaware Basin 134,846 82,038 84,867 47,388 219,713 129,426
Williston Basin 72,875 62,161 61,654 22,926 134,529 85,087
Other(a) 5,159 1,598 32,944 11,523 38,103 13,121
Total 212,880 145,797 179,465 81,837 392,345 227,634

(a) Primarily acreage in exploratory areas we no longer plan to develop.

At December 31, 2018, we also owned mineral interests in 22,585 gross and 1,496 net acres. These interests do not expire.

Drilling and Exploratory Activities

We focus on lower-risk development drilling. Our development drilling success rate was 100 percent in 2018, 2017 and 2016. Our combined development
and exploration success rate was 100 percent, in 2018, 2017 and 2016, respectively.

The following table summarizes the number of wells drilled for the periods indicated and excludes discontinued operations.

2018 2017 2016
Gross Wells Net Wells Gross Wells Net Wells Gross Wells Net Wells
Development wells:
Delaware Basin 158 112 94 76 40 31
Williston Basin 77 68 44 34 25 21
Other(a) — — — — 41 — (a)
Development well total 235 180 138 110 106 52
Exploration well total — — — — — —
Total Drilled 235 180 138 110 106 52

(a) Includes Appalachia Basin, Green River Basin and other miscellaneous properties through dates of respective dispositions.

Total gross operated wells drilled were 193, 118 and 51 in 2018, 2017 and 2016, respectively.

Present Activities
At December 31, 2018, we had 19 gross (16 net) wells in the process of being drilled.
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Scheduled Lease Expirations

The table below sets forth, as of December 31, 2018, the gross and net acres scheduled to expire over the next several years. The acreage will not expire if
we are able to establish production by drilling wells on the lease prior to the expiration date.

2019 2020 2021 2022+ Total
Delaware Basin 10,577 5,285 28 20,992 36,882
Williston Basin — — 640 — 640
Other(a) 31 — — — 31
Total (Gross Acres) 10,608 5,285 668 20,992 37,553
2019 2020 2021 2022+ Total
Delaware Basin 3,012 3,468 6 20,992 27,478
Williston Basin — — 640 — 640
Other(a) 31 — — — 31
Total (Net Acres) 3,043 3,468 646 20,992 28,149

(a) Primarily acreage in exploratory areas we no longer plan to develop.

Seasonality

Generally, the demand for oil and natural gas decreases during the summer months and increases during the winter months. In some areas, natural gas
increases during the summer months. Seasonal anomalies such as mild winters or hot summers can lessen or intensify this fluctuation. Conversely, during extreme
weather events such as blizzards, hurricanes, or heat waves, pipeline systems can become temporarily constrained thus amplifying localized price volatility. In
addition, pipelines, utilities, local distribution companies and industrial users utilize natural gas storage facilities and purchase some of their anticipated winter
requirements during the summer months. This can lessen seasonal demand fluctuations. World weather and resultant prices for liquefied natural gas can also affect
deliveries of competing liquefied natural gas into this country from abroad, affecting the price of domestically produced natural gas. In addition, adverse weather
conditions can also affect our production rates or otherwise disrupt our operations.

Hedging Activity

To manage the commodity price risk and volatility associated with owning producing crude oil, natural gas and NGL properties, we enter into derivative
contracts for a portion of our expected future production. See further discussion in Item 7, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.”

Delivery Commitments

We have certain obligations which range from one to eight years for the physical delivery of oil in both the Delaware and Williston Basins. The minimum
aggregate volume for these sales commitments ranges from 45 to 56 Mbbls per day for years 2019 through 2021, 25 Mbbls per day for 2022 and approximately 5
Mbbls per day for years 2023 through 2026. We believe that our future production, which is dependent on sufficient infrastructure, will be adequate to meet these
commitments.

Customers

Oil, natural gas and NGL production is sold through our sales and marketing activities to a variety of purchasers under various length contracts ranging from
one day to multi-year under various pricing structures. Our third-party customers include other producers, utility companies, power generators, banks, marketing
and trading companies and midstream service providers. In 2018, we had three customers that individually accounted for 10 percent or more of our consolidated
total revenues adjusted for net gain (loss) on derivatives. See further detail in Note 16 of Notes to Consolidated Financial Statements. We believe that the loss of
one or more of our current oil, natural gas or NGLs purchasers would not have a material adverse effect on our ability to sell our production, because any
individual purchaser could be readily replaced by other purchasers, absent a broad market disruption.
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REGLATORY MATTERS

The oil and natural gas industry is extensively regulated by numerous federal, state, local and foreign authorities, including Native American tribes in the
United States. Legislation affecting the oil and natural gas industry is under constant review for amendment or expansion, frequently increasing the regulatory
burden. Also, numerous departments and agencies, both federal and state, and Native American tribes are authorized by statute to issue rules and regulations
binding on the oil and natural gas industry and its individual members, some of which carry substantial penalties for noncompliance. Although the regulatory
burden on the oil and natural gas industry increases our cost of doing business and, consequently, affects our profitability, these burdens generally do not affect us
any differently or to any greater or lesser extent than they affect other companies in the industry with similar types, quantities and locations of production.

The availability, terms and cost of transportation significantly affect sales of oil and natural gas. The interstate transportation and sale for resale of oil and
natural gas is subject to federal regulation, including regulation of the terms, conditions and rates for interstate transportation, storage and various other matters,
primarily by the FERC. Federal and state regulations govern the price and terms for access to oil and natural gas pipeline transportation. The FERC’s regulations
for interstate oil and natural gas transmission in some circumstances may also affect the intrastate transportation of oil and natural gas.

Although oil and natural gas prices are currently unregulated, Congress historically has been active in the area of oil and natural gas regulation. We cannot
predict whether new legislation to regulate oil and natural gas might be proposed, what proposals, if any, might actually be enacted by Congress or the various state
legislatures, and what effect, if any, the proposals might have on our operations. Sales of oil, natural gas and NGLs are not currently regulated and are made at
market prices.

Drilling and Production

Our operations are subject to various types of regulation at federal, state, local and Native American tribal levels. These types of regulation include requiring
permits for the drilling of wells, drilling bonds and reports concerning operations. Most states, and some counties, municipalities and Native American tribal areas
where we operate also regulate one or more of the following activities:

+  the location of wells;

*  the method of drilling and casing wells;

»  the timing of construction or drilling activities including seasonal wildlife closures;
*  the employment of tribal members or use of tribal owned service businesses;

»  the rates of production or “allowables”;

» the surface use and restoration of properties upon which wells are drilled;

»  the plugging and abandoning of wells;

» the notice to surface owners and other third parties; and

»  the use, maintenance and restoration of roads and bridges used during all phases of drilling and production.

State laws regulate the size and shape of drilling and spacing units or proration units governing the pooling of oil and natural gas properties. Some states
allow forced pooling or integration of tracts to facilitate exploration while other states rely on voluntary pooling of lands and leases. In some instances, forced
pooling or unitization may be implemented by third parties and may reduce our interest in the unitized properties. In addition, state conservation laws establish
maximum rates of production from oil and natural gas wells, generally prohibit the venting or flaring of natural gas and impose requirements regarding the
ratability of production. These laws and regulations may limit the amount of oil and natural gas we can produce from our wells or limit the number of wells or the
locations at which we can drill. Moreover, each state generally imposes a production or severance tax with respect to the production and sale of oil, natural gas and
NGLs within its jurisdiction. States do not regulate wellhead prices or engage in other similar direct regulation, but there can be no assurance that they will not do
so in the future. The effect of such future regulations may be to limit the amounts of oil and natural gas that may be produced from our wells, negatively affect the
economics of production from these wells, or to limit the number of locations we can drill.

Federal, state and local regulations provide detailed requirements in areas where we operate for the abandonment of wells, closure or decommissioning of
production facilities and pipelines, and site restoration. Most states have an administrative agency that requires the posting of performance bonds to fulfill financial
requirements for owners and operators on state land. The Army Corps of Engineers and many other state and local authorities also have regulations for plugging
and abandonment, decommissioning and site restoration. Although the Army Corps of Engineers does not require bonds or other financial assurances, some state
agencies and municipalities do have such requirements.
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Oil Sales and Transportation

Sales of crude oil, condensate and NGLs are not currently regulated and are made at negotiated prices. Nevertheless, Congress could reenact price controls in
the future.

Our crude oil sales are affected by the availability, terms and cost of transportation. The transportation of oil in common carrier pipelines is also subject to
rate regulation. The FERC regulates interstate oil pipeline transportation rates under the Interstate Commerce Act and intrastate oil pipeline transportation rates are
subject to regulation by state regulatory commissions. The basis for intrastate oil pipeline regulation, and the degree of regulatory oversight and scrutiny given to
intrastate oil pipeline rates, varies from state to state. Insofar as effective interstate and intrastate rates are equally applicable to all comparable shippers, we believe
that the regulation of oil transportation rates will not affect our operations in any way that is of material difference from those of our competitors.

Further, interstate and intrastate common carrier oil pipelines must provide service on a non-discriminatory basis. Under this open access standard, common
carriers must offer service to all shippers requesting service on the same terms and under the same rates. When oil pipelines operate at full capacity, access is
governed by prorating provisions set forth in the pipelines’ published tariffs. Accordingly, we believe that access to oil pipeline transportation services generally
will be available to us to the same extent as to our competitors.

Natural Gas Sales and Transportation

Historically, federal legislation and regulatory controls have affected the price of the natural gas we produce and the manner in which we market our
production. The FERC has jurisdiction over the transportation and sale for resale of natural gas in interstate commerce by natural gas companies under the Natural
Gas Act of 1938 and the Natural Gas Policy Act of 1978. Various federal laws enacted since 1978 have resulted in the complete removal of all price and non-price
controls for sales of domestic natural gas sold in first sales, which include all of our own production. Under the Energy Policy Act of 2005, the FERC has
substantial enforcement authority to prohibit the manipulation of natural gas markets and enforce its rules and orders, including the ability to assess substantial
civil penalties.

The FERC also regulates interstate natural gas transportation rates and service conditions and establishes the terms under which we may use interstate natural
gas pipeline capacity, which affects the marketing of natural gas that we produce, as well as the revenues we receive for sales of our natural gas and release of our
natural gas pipeline capacity. Commencing in 1985, the FERC promulgated a series of orders, regulations and rule makings that significantly fostered competition
in the business of transporting and marketing natural gas. Today, interstate pipeline companies are required to provide nondiscriminatory transportation services to
producers, marketers and other shippers, regardless of whether such shippers are affiliated with them. The FERC’s initiatives have led to the development of a
competitive, open access market for natural gas purchases and sales that permits all purchasers of natural gas to buy directly from third-party sellers other than
pipelines. However, the natural gas industry historically has been very heavily regulated; therefore, we cannot guarantee that the less stringent regulatory approach
currently pursued by the FERC and Congress will continue indefinitely into the future nor can we determine what effect, if any, future regulatory changes might
have on our natural gas related activities.

Under the FERC’s current regulatory regime, transmission services must be provided on an open-access, nondiscriminatory basis at cost-based rates or at
market-based rates if the transportation market at issue is sufficiently competitive. Gathering service, which occurs upstream of jurisdictional transmission
services, is regulated by the states. Although its policy is still in flux, the FERC has in the past reclassified certain jurisdictional transmission facilities as non-
jurisdictional gathering facilities, which has the tendency to increase our costs of transporting natural gas to point-of-sale locations.

Operations on Native American Reservations

A portion of our leases are, and some of our future leases may be, regulated by Native American tribes. In addition to regulation by various federal, state, and
local agencies and authorities, an entirely separate and distinct set of laws and regulations applies to lessees, operators and other parties within the boundaries of
Native American reservations in the United States. Various federal agencies within the U.S. Department of the Interior, particularly the Bureau of Indian Affairs,
the Office of Natural Resources Revenue and BLM, and the Environmental Protection Agency (“EPA”), together with each Native American tribe, promulgate and
enforce regulations pertaining to oil and gas operations on Native American reservations. These regulations include lease provisions, royalty matters, drilling and
production requirements, environmental standards, tribal employment contractor preferences and numerous other matters.

Native American tribes are subject to various federal statutes and oversight by the Bureau of Indian Affairs and BLM. However, each Native American tribe
is a sovereign nation and has the right to enact and enforce certain other laws and
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regulations entirely independent from federal, state and local statutes and regulations, as long as they do not supersede or conflict with such federal statutes. These
tribal laws and regulations include various fees, taxes, requirements to employ Native American tribal members or use tribal owned service businesses and
numerous other conditions that apply to lessees, operators and contractors conducting operations within the boundaries of a Native American reservation. Further,
lessees and operators operating within a Native American reservation are often subject to the Native American tribal court system, unless there is a specific waiver
of sovereign immunity by the Native American tribe allowing resolution of disputes between the Native American tribe and those lessees or operators to occur in
federal or state court.

Therefore, we are subject to various laws and regulations pertaining to Native American tribal surface ownership, Native American oil and gas leases, fees,
taxes and other burdens, obligations and issues unique to oil and gas ownership and operations within Native American reservations. One or more of these
requirements, or delays in obtaining necessary approvals or permits pursuant to these regulations, may increase our costs of doing business on Native American
tribal lands and have an impact on the economic viability of any well or project on those lands.

ENVIRONMENTAL MATTERS

Our operations are subject to numerous federal, state, local, Native American tribal and foreign laws and regulations governing the discharge of materials
into the environment or otherwise relating to environmental protection. Applicable U.S. federal environmental laws include, but are not limited to, the
Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), the Clean Water Act (“CWA”) and the Clean Air Act (“CAA”). These
laws and regulations govern environmental cleanup standards, require permits for air, water, underground injection, solid and hazardous waste disposal and set
environmental compliance criteria. In addition, state and local laws and regulations set forth specific standards for drilling wells, the maintenance of bonding
requirements in order to drill or operate wells, the spacing and location of wells, the method of drilling and casing wells, the surface use and restoration of
properties upon which wells are drilled, the plugging and abandoning of wells, and the prevention and cleanup of pollutants and other matters. We maintain
insurance against costs of clean-up operations, but we are not fully insured against all such risks. Additionally, Congress and federal and state agencies frequently
revise the environmental laws and regulations, and any changes that result in delay or more stringent and costly permitting, waste handling, disposal and clean-up
requirements for the oil and gas industry could have a significant impact on our operating costs. Although future environmental obligations are not expected to
have a material impact on the results of our operations or financial condition, there can be no assurance that future developments, such as increasingly stringent
environmental laws or enforcement thereof, will not cause us to incur material environmental liabilities or costs.

Public and regulatory scrutiny of the energy industry has resulted in increased environmental regulation and enforcement being either proposed or
implemented. For example, EPA’s 2011 —2013, 2014 — 2016, and 2016 — 2019 National Enforcement Initiatives include Energy Extraction and “Ensuring Energy
Extraction Activities Comply with Environmental Laws.” According to the EPA’s website, “some techniques for natural gas extraction pose a significant risk to
public health and the environment.” To address these concerns, the EPA has settled a number of high-impact cases under this initiative resulting in significant air
emissions reductions, and will continue to identify the best ways to address pollution through greater use of advanced pollution monitoring and reporting
techniques. The EPA has emphasized that this initiative will be focused on those areas of the country where energy extraction activities are concentrated, and the
focus and nature of the enforcement activities will vary with the type of activity and the related pollution problem presented. This initiative could involve a large-
scale investigation of our facilities and processes, and could lead to potential enforcement actions, penalties or injunctive relief against us.

Failure to comply with these laws and regulations may result in the assessment of administrative, civil and criminal fines and penalties and the imposition of
injunctive relief. Accidental releases or spills may occur in the course of our operations, and we cannot assure you that we will not incur significant costs and
liabilities as a result of such releases or spills, including any third-party claims for damage to property, natural resources or persons. Although we believe that we
are in substantial compliance with applicable environmental laws and regulations and that continued compliance with existing requirements will not have a
material adverse impact on us, there can be no assurance that this will continue in the future.

The environmental laws and regulations that could have a material impact on the oil and natural gas exploration and production industry and our business are
as follows:

Hazardous Substances and Wastes. CERCLA, also known as the “Superfund law,” imposes liability, without regard to fault or the legality of the original
conduct, on certain classes of persons that are considered to be responsible for the release of a “hazardous substance” into the environment. These persons include
the owner or operator of the disposal site or sites where the release occurred and companies that transported or disposed of or arranged for the transport or disposal
of the hazardous substances found at the site. Persons who are or were responsible for releases of hazardous substances under CERCLA may be subject to joint and
several liability for the costs of cleaning up the hazardous substances that have been released into the
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environment and for damages to natural resources, and it is not uncommon for neighboring landowners and other third parties to file corresponding common law
claims for personal injury and property damage allegedly caused by the hazardous substances released into the environment.

The Resource Conservation and Recovery Act (“RCRA”) generally does not regulate wastes generated by the exploration and production of natural gas and
oil. RCRA specifically excludes from the definition of hazardous waste “drilling fluids, produced waters and other wastes associated with the exploration,
development or production of crude oil, natural gas or geothermal energy.” However, legislation has been proposed in Congress from time to time that would
reclassify certain natural gas and oil exploration and production wastes as “hazardous wastes,” which would make the reclassified wastes subject to much more
stringent handling, disposal and clean-up requirements. If such legislation were to be enacted, it could have a significant impact on our operating costs, as well as
the natural gas and oil industry in general. Moreover, ordinary industrial wastes, such as paint wastes, waste solvents, laboratory wastes and waste oils, may be
regulated as hazardous waste.

We own or lease, and have in the past owned or leased, onshore properties that for many years have been used for or associated with the exploration and
production of natural gas and oil. Although we have utilized operating and disposal practices that were standard in the industry at the time, hydrocarbons or other
wastes may have been disposed of or released on or under the properties owned or leased by us on or under other locations where such wastes have been taken for
disposal. In addition, a portion of these properties have been operated by third parties whose treatment and disposal or release of wastes was not under our control.
These properties and the wastes disposed thereon may be subject to CERCLA, the CWA, RCRA and analogous state laws. Under such laws, we could be required
to remove or remediate previously disposed wastes (including waste disposed of or released by prior owners or operators) or property contamination (including
groundwater contamination by prior owners or operators), or to perform remedial plugging or closure operations to prevent future contamination.

Waste Discharges. The CWA and analogous state laws impose restrictions and strict controls with respect to the discharge of pollutants, including spills and
leaks of oil and other substances, into waters of the United States. The discharge of pollutants into regulated waters is prohibited, except in accordance with the
terms of a permit issued by the EPA or an analogous state agency. The CWA and regulations implemented thereunder also prohibit the discharge of dredge and fill
material into regulated waters, including jurisdictional wetlands, unless authorized by an appropriately issued permit. Spill prevention, control and countermeasure
requirements of federal laws require appropriate containment berms and similar structures to help prevent the contamination of navigable waters by a petroleum
hydrocarbon tank spill, rupture or leak. In addition, the CWA and analogous state laws require individual permits or coverage under general permits for discharges
of storm water runoff from certain types of facilities. Federal and state regulatory agencies can impose administrative, civil and criminal penalties as well as other
enforcement mechanisms for non-compliance with discharge permits or other requirements of the CWA and analogous state laws and regulations. On January 11,
2017, the EPA issued the final 2017 construction general permit (“CGP”) for storm water discharges from construction activities involving more than one acre,
which will provide coverage for a five-year period and will take effect on February 16, 2017. The 2017 CGP implements Effluent Limitations Guidelines and New
Source Performance Standards for the Construction and Development Industry. The rule includes stringent restrictions on erosion and sediment control, pollution
prevention and stabilization.

Air Emissions. The CAA and associated state laws and regulations restrict the emission of air pollutants from many sources, including oil and gas
operations. New facilities may be required to obtain permits before construction can begin, and existing facilities may be required to obtain additional permits and
incur capital costs in order to remain in compliance. More stringent regulations governing emissions of toxic air pollutants and greenhouse gases (“GHGs”) have
been developed by the EPA and may increase the costs of compliance for some facilities. In 2012, the EPA issued federal regulations affecting our operations
under the New Source Performance Standards provisions (new Subpart OOOO) and expanded regulations under national emission standards for hazardous air
pollutants, and in June 2016, EPA again expanded the regulations (new Subpart OOOOa). On May 26, 2017, EPA issued a stay on certain Subpart OOOOa
requirements (primarily those going into effect in January 2018), and on June 14, 2017, EPA proposed a two-year stay of the requirements and reconsideration of
certain requirements and implementation dates. On July 3, 2017, a federal court determined that the May 2017 stay was unlawful. On October 15, 2018, EPA
proposed revision to the Subpart OOOOa regulations and has not yet issued the final revised regulations.

>

Oil Pollution Act. The Qil Pollution Act of 1990, as amended (“OPA”), and regulations thereunder impose a variety of requirements on “responsible parties’
related to the prevention of oil spills and liability for damages resulting from such spills in United States waters. A “responsible party” includes the owner or
operator of an onshore facility, pipeline or vessel, or the lessee or permittee of the area in which an offshore facility is located. OPA assigns liability to each
responsible party for oil cleanup costs and a variety of public and private damages. While liability limits apply in some circumstances, a party cannot take
advantage of liability limits if the spill was caused by gross negligence or willful misconduct or resulted from violation of a federal safety, construction or
operating regulation. If the party fails to report a spill or to cooperate fully in the cleanup, liability limits likewise do not apply. Few defenses exist to the liability
imposed by OPA. OPA imposes ongoing requirements
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on a responsible party, including the preparation of oil spill response plans and proof of financial responsibility to cover environmental cleanup and restoration
costs that could be incurred in connection with an oil spill.

National Environmental Policy Act. Oil and natural gas exploration and production activities on federal lands are subject to the National Environmental
Policy Act (“NEPA”). NEPA requires federal agencies, including the Department of Interior, to evaluate major agency actions having the potential to significantly
impact the environment. The process involves the preparation of either an environmental assessment or environmental impact statement depending on whether the
specific circumstances surrounding the proposed federal action will have a significant impact on the human environment. The NEPA process involves public input
through comments which can alter the nature of a proposed project either by limiting the scope of the project or requiring resource-specific mitigation. NEPA
decisions can be appealed through the court system by process participants. This process may result in delaying the permitting and development of projects,
increase the costs of permitting and developing some facilities and could result in certain instances in the cancellation of existing leases.

Endangered Species Act. The Endangered Species Act (“ESA”) restricts activities that may affect endangered or threatened species or their habitats. While
some of our operations may be located in areas that are designated as habitats for endangered or threatened species, we believe that we are in substantial
compliance with the ESA. However, the designation of previously unidentified endangered or threatened species could cause us to incur additional costs or become
subject to operating restrictions or bans in the affected states.

Worker Safety. The Occupational Safety and Health Act (“OSHA”) and comparable state statutes regulate the protection of the health and safety of workers.
The OSHA hazard communication standard requires maintenance of information about hazardous materials used or produced in operations and provision of such
information to employees. Other OSHA standards regulate specific worker safety aspects of our operations. Failure to comply with OSHA requirements can lead to
the imposition of penalties.

Safe Drinking Water Act. The Safe Drinking Water Act (“SDWA”) and comparable state statutes restrict the disposal, treatment or release of water produced
or used during oil and gas development. Subsurface emplacement of fluids (including disposal wells or enhanced oil recovery) is governed by federal or state
regulatory authorities that, in some cases, includes the state oil and gas regulatory authority or the state’s environmental authority. These regulations may increase
the costs of compliance for some facilities.

Hydraulic Fracturing. We ordinarily use hydraulic fracturing as a means to increase productivity of our oil and gas wells in each of the basins in which we
operate. In particular, wells that we drill and complete in our core Delaware and Williston assets require hydraulic fracturing. Although average drilling and
completion costs for each basin will vary, as will the cost of each well within a given basin, on average approximately forty-five to fifty-five percent of the drilling
and completion costs for each of our wells for which we use hydraulic fracturing is associated with hydraulic fracturing activities. These costs are treated in the
same way that all other costs of drilling and completion of our wells are treated and are built into and funded through our normal capital expenditure budget.

The protection of groundwater quality is extremely important to us. We follow applicable standard industry practices and legal requirements for groundwater
protection in our operations. These measures are subject to close supervision by state and federal regulators (including the BLM with respect to federal acreage),
which conduct many inspections during operations that include hydraulic fracturing. Industry standards and legal requirements for groundwater protection focus on
six principal areas: (i) pressure testing of well construction and integrity, (ii) lining of pits used to hold water and other fluids used in the drilling process isolated
from surface water and groundwater, (iii) casing and cementing practices for wells to ensure separation of the production zone from groundwater, (iv) disclosure of
the chemical content of fracturing liquids, (v) setback requirements as to the location of waste disposal areas, and (vi) pre- and post-drilling groundwater sampling.
The legal requirements relating to the protection of surface water and groundwater vary from state to state and there are also federal regulations and guidance that
apply to all domestic drilling. In addition, the American Petroleum Institute publishes industry standards and guidance for hydraulic fracturing and the protection
of surface water and groundwater. Our policy and practice is to follow all applicable guidelines and regulations in the areas where we conduct hydraulic fracturing.

In addition to the required use of and specifications for casing and cement in well construction, we observe regulatory requirements and what we consider
best practices to ensure wellbore integrity and full isolation of any underground aquifers and protection of surface waters. These include the following:

*  Prior to perforating the production casing and hydraulic fracturing operations, the casing is pressure tested.

18



»  Before the fracturing operation commences, all surface equipment is pressure tested, which includes the wellhead and all pressurized lines and
connections leading from the pumping equipment to the wellhead. During the pumping phases of the hydraulic fracturing treatment, specialized
equipment is utilized to monitor and record surface pressures, pumping rates, volumes and chemical concentrations to ensure the treatment is proceeding
as designed and the wellbore integrity is sound. Should any problem be detected during the hydraulic fracturing treatment, the operation is shut down until
the problem is evaluated, reported and remediated.

*  Asameans to protect against the negative impacts of any potential surface release of fluids associated with the hydraulic fracturing operation, special
precautions are taken to ensure proper containment and storage of fluids. For example, any earthen pits containing non-fresh water must be lined with a
synthetic impervious liner. These pits are tested regularly, and in certain sensitive areas have additional leak detection systems in place. At least two feet
of freeboard, or available capacity, must be present in the pit at all times. In addition, earthen berms are constructed around any storage tanks, any fluid
handling equipment, and in some cases around the perimeter of the location to contain any fluid releases. These berms are considered to be a “secondary”
form of containment and serve as an added measure for the protection of groundwater.

*  The BLM may require baseline water monitoring as a condition of approval for drilling permits.
*  There are currently no regulatory requirements to conduct baseline water monitoring in the Williston Basin or the Delaware Basin.

Once a pipe is set in place, cement is pumped into the well where it hardens and creates a permanent, isolating barrier between the steel casing pipe and
surrounding geological formations. This aspect of the well design essentially eliminates a “pathway” for the fracturing fluid to contact any aquifers during the
hydraulic fracturing operations. Furthermore, in the basins in which we conduct hydraulic fracturing, the hydrocarbon bearing formations are separated from any
usable underground aquifers by thousands of feet of impermeable rock layers. This wide separation serves as a protective barrier, preventing any migration of
fracturing fluids or hydrocarbons upwards into any groundwater zones.

In addition, the vendors we employ to conduct hydraulic fracturing are required to monitor all pump rates and pressures during the fracturing treatments.
This monitoring occurs on a real-time basis and data is recorded to ensure protection of groundwater.

The cement and steel casing used in well construction can have rare failures. Any failure in isolation is reported to the applicable oil and gas regulatory body.
A remediation procedure is written and approved and then completed on the well before any further operations or production is commenced. Possible isolation
failures may result from:

»  Improper cementing work. This can create conditions in which hydraulic fracturing fluids and other natural occurring substances can migrate into the
surrounding geological formation. Production casing cementing tops and cement bond effectiveness are evaluated using either a temperature log or an
acoustical cement bond log prior to any completion operations. If the cement bond or cement top is determined to be inadequate for zone isolation,
remedial cementing operations are performed to fill any voids and re-establish integrity. As part of this remedial operation, the casing is again pressure
tested before fracturing operations are initiated.

» [Initial casing integrity failure. The casing is pressure tested prior to commencing completion operations. If the test fails due to a compromise in the
casing, the applicable oil and gas regulatory body will be notified and a remediation procedure will be written, approved and completed before any further
operations are conducted. In addition, casing pressures are monitored throughout the fracturing treatment and any indication of failure will result in an
immediate shutdown of the operation.

*  Well failure or casing integrity failure during production. Loss of wellbore integrity can occur over time even if the well was correctly constructed due to
downhole operating environments causing corrosion and stress. During production, the bradenhead, casing and tubing pressures are monitored and a
casing failure can be identified and evaluated. Remediation could include placing additional cement behind casing, installing a casing patch, or plugging
and abandoning the well, if necessary.

*  “Fluid leakoft” during the fracturing process. Fluid leakoff can occur during hydraulic fracturing operations whereby some of the hydraulic fracturing
fluid flows through the artificially created fractures into the micropore or pore spaces within the formation, existing natural fractures in the formation, or
small fractures opened into the formation by the pressure in the induced fracture. Fluid leakoff is accounted for in the volume design of nearly every
fracturing job and “pump-in” tests are often conducted prior to fracturing jobs to estimate the extent of fluid leakoff. In certain situations, very fine grain
sand is added in the initial part of the treatment to seal-off any small fractures of micropore spaces and mitigate fluid leak-off.

Approximately 99 percent of hydraulic fracturing fluids are made up of water and sand. We utilize major hydraulic fracturing service companies and
chemical companies whose research departments conduct ongoing development of “greener” chemicals that are used in fracturing. We evaluate, test, and where
appropriate adopt those products that are more environmentally friendly. We have also chosen to participate in a voluntary fracturing chemical registry that is a
public website: www.fracfocus.org at which interested persons can find out information about fracturing fluids. This registry is a joint project of the Ground Water
Protection Council and the Interstate Oil and Gas Compact Commission and provides our industry with an
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avenue to voluntarily disclose chemicals used in the hydraulic fracturing process. The Company registered with the FracFocus Chemical Disclosure Registry in
April 2011 and began uploading data when the registry went live on April 11, 2011. Through December 31, 2018, we have loaded data on more than 2,250 wells,
including data relating to wells fractured since January 1, 2011, to the site. Consistent with other industry participants, we are not planning to add data on wells
drilled prior to 2011. The information included on this website is not incorporated by reference in this Annual Report on Form 10-K.

Any water that is recovered in our operations that is not used for our hydraulic fracturing operations is safely disposed in accordance with the state and
federal rules and regulations in a manner that does not impact underground aquifers and surface waters.

Despite our efforts to minimize impacts on the environment from hydraulic fracturing activities, in light of the volume of our hydraulic fracturing activities,
we have occasionally been engaged in litigation and received requests for information, notices of alleged violation, and citations related to the activities of our
hydraulic fracturing vendors, none of which has resulted in any material costs or penalties.

Recently, there has been a heightened debate over whether the fluids used in hydraulic fracturing may contaminate drinking water supply and proposals have
been made to revisit the environmental exemption for hydraulic fracturing under the SDWA or to enact separate federal legislation or legislation at the state and
local government levels that would regulate hydraulic fracturing. Both the United States House of Representatives and Senate have considered Fracturing
Responsibility and Awareness of Chemicals Act (“FRAC Act”) and a number of states, including states in which we have operations, are looking to more closely
regulate hydraulic fracturing due to concerns about water supply. The recent congressional legislative efforts seek to regulate hydraulic fracturing to Underground
Injection Control program requirements, which would significantly increase well capital costs. If the exemption for hydraulic fracturing is removed from the
SDWA, or if other legislation is enacted at the federal, state or local level, any restrictions on the use of hydraulic fracturing contained in any such legislation could
have a significant impact on our financial condition and results of operations.

Federal agencies are also considering regulation of hydraulic fracturing. The EPA asserted federal regulatory authority over hydraulic fracturing involving
diesel additives under the SDWA’s Underground Injection Control Program, and on May 10, 2012, the EPA published its proposed guidance on the issue. The
public comment period for the proposed permitting guidance closed in 2012, and the EPA issued its final guidance in February 2014. In August 2015, the EPA
published its Final 2014 Effluent Guidelines Program Plans under the CWA confirming its intention to regulate wastewater discharges from on-shore
Unconventional Oil and Gas Extraction and to specifically investigate centralized water treatment facilities that accept oil and gas extraction wastewaters. The EPA
has also collected information as part of a multi-year study into the effects of hydraulic fracturing on drinking water. The EPA published its Final “Assessment of
Potential Impacts of Hydraulic Fracturing for Oil and Gas on Drinking Water Resources” on December 13, 2016. The Final Assessment concluded that “EPA
found scientific evidence that hydraulic fracturing activities can impact drinking water resources under some circumstances.” The final report could result in
additional regulations, which could lead to operational burdens similar to those described above. In connection with the EPA study, we received and responded to a
request for information from the EPA for 52 of our wells located in various basins that have been hydraulically fractured. The requested information covers well
design, construction and completion practices, among other things. We understand that similar requests were sent to eight other companies that own or operate
wells that utilized hydraulic fracturing.

In addition to the EPA study, the Shale Gas Subcommittee of the Secretary of Energy Advisory Board issued a final report on hydraulic fracturing in
November 2011. The report concludes that the risk of fracturing fluids contaminating drinking water sources through fractures in the shale formations “is remote.”
It also states that development of the nation’s shale resources has produced major economic benefits. The report includes recommendations to address concerns
related to hydraulic fracturing and shale gas production, including but not limited to conducting additional field studies on possible methane leakage from shale gas
wells to water reservoirs and adopting new rules and enforcement practices to protect drinking and surface waters. The Government Accountability Office is also
examining the environmental impacts of produced water and the Counsel for Environmental Quality has been petitioned by environmental groups to develop a
programmatic environmental impact statement under NEPA for hydraulic fracturing. On November 18, 2016, the Department of the Interior, Bureau of Land
Management (“BLM”) issued its final rule related to the reduction of waste of natural gas from venting, flaring, and leaks during oil and natural gas production
activities on federal and Indian lands, with provisions to take effect on January 17, 2017 and in January 2018. The rule, which was to be phased in over time,
requires oil and gas producers to use currently available technologies and processes to cut flaring in half at oil wells on public and tribal lands, periodically inspect
their operations for leaks, replace outdated equipment, limit venting from storage tanks and to use best practices to limit gas losses when removing liquids from
wells. On November 18, 2018, BLM issued a revised rule that took effect on November 27, 2018, eliminating many of the requirements included in the 2016 rule.
The 2018 rule has been challenged in court and litigation is ongoing.
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Several states, including North Dakota and New Mexico, have adopted or are considering adopting, regulations that could restrict or impose additional
requirements related to hydraulic fracturing. New Mexico and Texas require public disclosure of chemicals used in hydraulic fracturing. Disclosure of chemicals
used in the hydraulic fracturing process could make it easier for third parties opposing the hydraulic fracturing process to initiate legal proceedings based on
allegations that specific chemicals used in the fracturing process could adversely affect groundwater. A number of states have also adopted regulations increasing
the setback requirements, or are in the process of rulemaking to address the issue, including New Mexico and Texas.

In addition, New Mexico has considered or imposed temporary moratoria on drilling operations using hydraulic fracturing until further study of the potential
environmental and human health impacts by the EPA or the relative state agencies are completed. Certain organizations have promoted ballot initiatives at the local
level that are aimed at imposing restrictions on hydraulic fracturing, and may attempt to do the same on a wider basis in one or more states where we operate. At
this time, it is not possible to estimate the potential impact on our business of these state and local actions or the enactment of additional federal or state legislation
or regulations affecting hydraulic fracturing.

Global Warming and Climate Change. Recent scientific studies have suggested that emissions of GHGs, including carbon dioxide and methane, may be
contributing to warming of the earth’s atmosphere. Both houses of Congress have previously considered legislation to reduce emissions of GHGs, and almost one-
half of the states have already taken legal measures to reduce emissions of GHGs, primarily through the planned development of GHG emission inventories and/or
regional GHG cap and trade programs. The EPA has begun to regulate GHG emissions. On December 7, 2009, the EPA published its findings that emissions of
GHGs present an endangerment to public health and the environment. These findings allow the EPA to adopt and implement regulations that would restrict
emissions of GHGs under existing provisions of the CAA. The EPA issued a final rule that went into effect in 2011 that makes certain stationary sources and newer
modification projects subject to permitting requirements for GHG emissions. On November 30, 2010, the EPA published its final rule expanding the existing GHG
monitoring and reporting rule to include onshore and offshore oil and natural gas production facilities and onshore oil and natural gas processing, transmission,
storage, and distribution facilities. Reporting of GHG emissions from such facilities will be required on an annual basis, and our reporting began in 2012 for
emissions occurring in 2011. We are required to report our GHG emissions under this rule but are not subject to GHG permitting requirements. Several of the
EPA’s GHG rules are being challenged in court proceedings and depending on the outcome of such proceedings, such rules may be modified or rescinded, or the
EPA could develop new rules.

Because regulation of GHG emissions is relatively new, further regulatory, legislative and judicial developments are likely to occur. In March 2014, the
White House published the President’s Climate Action Plan Strategy to Reduce Methane Emissions, although that plan was rescinded by the White House in
March 2017. In August 2015, EPA proposed its new NSPS OOOOa requirements, which add additional methane reduction requirements applicable to the oil and
gas sector for both new and modified sources, although the current scope of the requirements are being litigated. Such developments may affect how these GHG
initiatives will impact our operations. In addition to these regulatory developments, recent judicial decisions have allowed certain tort claims alleging property
damage to proceed against GHG emissions sources and may increase our litigation risk for such claims. New legislation or regulatory programs that restrict
emissions of or require inventory of GHGs in areas where we operate have adversely affected or will adversely affect our operations by increasing costs. The cost
increases so far have resulted from costs associated with inventorying our GHG emissions, and further costs may result from the potential new requirements to
obtain GHG emissions permits, install additional emission control equipment and an increased monitoring and record-keeping burden.

Legislation or regulations that may be adopted to address climate change could also affect the markets for our products by making our products more or less
desirable than competing sources of energy. To the extent that our products are competing with higher GHG emitting energy sources such as coal, our products
would become more desirable in the market with more stringent limitations on GHG emissions. To the extent that our products are competing with lower GHG
emitting energy sources such as solar and wind, our products would become less desirable in the market with more stringent limitations on GHG emissions. We
cannot predict with any certainty at this time how these possibilities may affect our operations.

Finally, it should be noted that some scientists have concluded that increasing concentrations of GHGs in the Earth’s atmosphere may produce climate
changes that have significant physical effects, such as increased frequency and severity of storms, floods and other climatic events. If any such effects were to
occur, they could adversely affect or delay demand for oil or natural gas or otherwise cause us to incur significant costs in preparing for or responding to those
effects.

COMPETITION
We compete with other oil and gas concerns, including major and independent oil and gas companies in the development, production and marketing of oil

and natural gas. We compete in areas such as acquisition of oil and gas properties and obtaining necessary equipment, supplies and services. We also compete in
recruiting and retaining skilled employees.

21



EMPLOYEES

At December 31, 2018, we had approximately 600 full-time employees.

FINANCIAL INFORMATION ABOUT SEGMENTS

We operate in the exploration and production segment of the oil and gas industry and our operations are conducted in the United States. We report our

financial results as a single industry segment.

WEBSITE ACCESS TO REPORTS AND OTHER INFORMATION

We make available free of charge through our website, www.wpxenergy.com/investors , our annual reports on Form 10-K, quarterly reports on Form 10-Q,

current reports on Form 8-K, proxy statements, other reports filed under the Securities Exchange Act of 1934 (“Exchange Act”) and all amendments to those
reports simultaneously or as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. Our reports are also available
free of charge on the SEC’s website, www.sec.gov . Also available free of charge on our website are the following corporate governance documents:

Amended and Restated Certificate of Incorporation
Restated Bylaws
Corporate Governance Guidelines

Code of Business Conduct, which is applicable to all WPX Energy directors and employees, including the principal executive officer, the principal
financial officer and the principal accounting officer

Audit Committee Charter

Compensation Committee Charter

Nominating and Governance Committee Charter
Lead Director Charter

All of our reports and corporate governance documents may also be obtained without charge by contacting Investor Relations, WPX Energy, Inc., 3500 One

Williams Center, Tulsa, Oklahoma 74172.

We maintain an Internet site at www.wpxenergy.com. We do not incorporate our Internet site, or the information contained on that site or connected to that

site, into this Annual Report on Form 10-K.
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FORWARD-LOOKING STATEMENTS AND CAUTIONARY STATEMENT
FOR PURPOSES OF THE “SAFE HARBOR” PROVISIONS OF
THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

Certain matters contained in this Annual Report on Form 10-K include forward-looking statements that are subject to a number of risks and uncertainties,
many of which are beyond our control. These forward-looking statements relate to anticipated financial performance, management’s plans and objectives for future
operations, business prospects, outcome of regulatory proceedings, market conditions and other matters.

All statements, other than statements of historical facts, included in this report that address activities, events or developments that we expect, believe or
anticipate will exist or may occur in the future, are forward-looking statements. Forward-looking statements can be identified by various forms of words such as
“anticipates,” “believes,” “seeks,” “could,” “may,” “should,” “continues,” “estimates,” “expects,” “forecasts,” “intends,” “might,” “goals,” “objectives,” “targets,”
“planned,” “potential,” “projects,” “scheduled,” “will” or other similar expressions. These forward-looking statements are based on management’s beliefs and
assumptions and on information currently available to management and include, among others, statements regarding:
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*  amounts and nature of future capital expenditures;
*  expansion and growth of our business and operations;
+  financial condition and liquidity;

*  business strategy;

»  estimates of proved oil and natural gas reserves;

*  reserve potential;

*  development drilling potential;

»  cash flow from operations or results of operations;
. acquisitions or divestitures;

+  seasonality of our business; and

. crude oil, natural gas and NGL prices and demand.

Forward-looking statements are based on numerous assumptions, uncertainties and risks that could cause future events or results to be materially different
from those stated or implied in this report. Many of the factors that will determine these results are beyond our ability to control or predict. Specific factors that
could cause actual results to differ from results contemplated by the forward-looking statements include, among others, the following:

»  availability of supplies (including the uncertainties inherent in assessing, estimating, acquiring and developing future natural gas and oil reserves), market
demand, volatility of prices and the availability and cost of capital;

» inflation, interest rates, fluctuation in foreign exchange and general economic conditions (including future disruptions and volatility in the global credit
markets and the impact of these events on our customers and suppliers);

+ the strength and financial resources of our competitors;
*  development of alternative energy sources;
+  the impact of operational and development hazards;

*  costs of, changes in, or the results of laws, government regulations (including climate change regulation and/or potential additional regulation of drilling
and completion of wells), environmental liabilities, litigation and rate proceedings;

*  changes in maintenance and construction costs;
*  changes in the current geopolitical situation;
. our exposure to the credit risk of our customers;

»  risks related to strategy and financing, including restrictions stemming from our debt agreements, future changes in our credit ratings and the availability
and cost of credit;

. risks associated with future weather conditions;
. acts of terrorism; and
»  other factors described in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Business.”

23



All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements set
forth above. Given the uncertainties and risk factors that could cause our actual results to differ materially from those contained in any forward-looking statement,
we caution investors not to unduly rely on our forward-looking statements. Forward-looking statements speak only as of the date they are made. We disclaim any
obligation to and do not intend to update the above list or to announce publicly the result of any revisions to any of the forward-looking statements to reflect future
events or developments, except to the extent required by applicable laws. If we update one or more forward-looking statements, no inference should be drawn that
we will make additional updates with respect to those or other forward-looking statements.

In addition to causing our actual results to differ, the factors listed above and referred to below may cause our intentions to change from those statements of
intention set forth in this report. Such changes in our intentions may also cause our results to differ. We may change our intentions, at any time and without notice,
based upon changes in such factors, our assumptions, or otherwise.

Because forward-looking statements involve risks and uncertainties, we caution that there are important factors, in addition to those listed above, that may
cause actual results to differ materially from those contained in the forward-looking statements. These factors are described in “Risk Factors.”

RISK FACTORS

You should carefully consider each of the following risks, which we believe are the principal risks that we face and of which we are currently aware, and all
of the other information in this report. Some of the risks described below relate to our business, while others relate principally to the securities markets and
ownership of our common stock. If any of the following risks actually occur, our business, financial condition, cash flows and results of operations could suffer
materially and adversely. In that case, the trading price of our common stock could decline, and you might lose all or part of your investment.

Risks Related to Our Business
Our business requires significant capital expenditures and we may be unable to obtain needed capital or financing on satisfactory terms or at all.

Our exploration, development and acquisition activities require substantial capital expenditures. We expect to fund our capital expenditures through a
combination of cash flows from operations and, when appropriate, borrowings under our credit facility. Future cash flows are subject to a number of variables,
including the level of production from existing wells, prices of oil and natural gas and our success in developing and producing new reserves. If our cash flow from
operations is not sufficient to fund our capital expenditure budget, we may have limited ability to obtain the additional capital necessary to sustain our operations at
current levels. We may not be able to obtain debt or equity financing on terms favorable to us or at all. The failure to obtain additional financing could result in a
curtailment of our operations relating to exploration and development of our prospects, which in turn could lead to a decline in our oil and natural gas production or
reserves, and in some areas a loss of properties.

Failure to replace reserves may negatively affect our business.

The growth of our business depends upon our ability to find, develop or acquire additional oil and natural gas reserves that are economically recoverable.
Our proved reserves generally decline when reserves are produced, unless we conduct successful exploration or development activities or acquire properties
containing proved reserves, or both. We may not always be able to find, develop or acquire additional reserves at acceptable costs. If oil and natural gas prices
increase, our costs for additional reserves would also increase; conversely if natural gas or oil prices decrease, it could make it more difficult to fund the
replacement of our reserves.

Exploration and development drilling may not result in commercially productive reserves.

Our past success rate for drilling projects should not be considered a predictor of future commercial success. Our decisions to purchase, explore, develop or
otherwise exploit prospects or properties will depend in part on the evaluation of data obtained through geophysical and geological analyses, production data and
engineering studies, the results of which are often inconclusive or subject to varying interpretations. The new wells we drill or participate in may not be
commercially productive, and we may not recover all or any portion of our investment in wells we drill or participate in. Our efforts will be unprofitable if we drill
dry wells or wells that are productive but do not produce enough reserves to return a profit after drilling, operating and other costs. The cost of drilling, completing
and operating a well is often uncertain, and cost factors can adversely affect the economics of a project. Further, our drilling operations may be curtailed, delayed,
canceled or rendered unprofitable or less profitable than anticipated as a result of a variety of other factors, including:
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*  increases in the cost of, or shortages or delays in the availability of, drilling rigs and equipment, supplies, skilled labor, capital or transportation;
*  equipment failures or accidents;

. adverse weather conditions, such as floods or blizzards;

» title and lease related problems;

»  limitations in the market for oil and natural gas;

*  unexpected drilling conditions or problems;

»  pressure or irregularities in geological formations;

»  regulations and regulatory approvals;

»  changes or anticipated changes in energy prices; or

*  compliance with environmental and other governmental requirements.

If forecasted oil and natural gas prices decrease, we may be required to take write-downs of the carrying values of our oil and natural gas oil properties.

Accounting rules require that we review periodically the carrying value of our oil and natural gas properties for possible impairment. Based on specific
market factors and circumstances at the time of prospective impairment reviews and the continuing evaluation of development plans, production data, economics
and other factors, we may be required to write down the carrying value of our oil and natural gas properties. A write-down constitutes a non-cash charge to
earnings. In the fourth quarter of 2018, we performed impairment assessments of our proved and unproved properties. We determined that no impairment charges
were required as a result of these assessments. These reviews included approximately $5.4 billion of net book value associated with our predominantly oil proved
properties and utilized inputs generally consistent with those described above. Many judgments and assumptions are inherent and to some extent interdependent of
one another in our estimate of future cash flows used to evaluate these assets. The use of alternate judgments and assumptions could result in the recognition of
different levels of impairment charges in the consolidated financial statements. We may incur impairment charges for these or other properties in the future, which
could have a material adverse effect on our results of operations for the periods in which such charges are taken.

Estimating reserves and future net revenues involves uncertainties. Decreases in oil and natural gas prices, or negative revisions to reserve estimates or
assumptions as to future oil and natural gas prices may lead to decreased earnings, losses or impairment of 0il and natural gas assets.

Reserve estimation is a subjective process of evaluating underground accumulations of oil and gas that cannot be measured in an exact manner. Reserves that
are “proved reserves” are those estimated quantities of crude oil, natural gas and NGLs that geological and engineering data demonstrate with reasonable certainty
are recoverable in future years from known reservoirs under existing economic and operating conditions and relate to projects for which the extraction of
hydrocarbons must have commenced or for which the operator is reasonably certain will commence within a reasonable time.

The process relies on interpretations of available geological, geophysical, engineering and production data. There are numerous uncertainties inherent in
estimating quantities of proved reserves and in projecting future rates of production and timing of developmental expenditures, including many factors beyond the
control of the producer. The reserve data included in this report represents estimates. In addition, the estimates of future net revenues from our proved reserves and
the present value of such estimates are based upon certain assumptions about future production levels, prices and costs that may not prove to be correct.

Quantities of proved reserves are estimated based on economic conditions in existence during the period of assessment. Changes to oil and gas prices in the
markets for such commodities may have the impact of shortening the economic lives of certain fields because it becomes uneconomic to produce all recoverable
reserves on such fields, which reduces proved property reserve estimates.

If negative revisions in the estimated quantities of proved reserves were to occur, it would have the effect of increasing the rates of depreciation, depletion
and amortization on the affected properties, which would decrease earnings or result in losses through higher depreciation, depletion and amortization expense.
These revisions, as well as revisions in the assumptions of future cash flows of these reserves, may also be sufficient to trigger impairment losses on certain
properties which would result in a noncash charge to earnings.
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The development of our proved undeveloped reserves may take longer and may require higher levels of capital expenditures than we currently anticipate.

Approximately 45 percent of our total estimated proved reserves at December 31, 2018 were proved undeveloped reserves and may not be ultimately
developed or produced. Recovery of proved undeveloped reserves requires significant capital expenditures and successful drilling operations. The reserves data
included in the reserves engineer reports assumes that substantial capital expenditures are required to develop such reserves. We cannot be certain that the
estimated costs of the development of these reserves are accurate, that development will occur as scheduled or that the results of such development will be as
estimated. Delays in the development of our reserves or increases in costs to drill and develop such reserves will reduce the present value of our estimated proved
undeveloped reserves and future net revenues estimated for such reserves and may result in some projects becoming uneconomic. In addition, delays in the
development of reserves could cause us to have to reclassify our proved reserves as unproved reserves.

The present value of future net revenues from our proved reserves will not necessarily be the same as the value we ultimately realize of our estimated oil and
natural gas reserves.

You should not assume that the present value of future net revenues from our proved reserves is the current market value of our estimated oil and natural gas
reserves. In accordance with SEC requirements, we have based the estimated discounted future net revenues from our proved reserves on the 12-month unweighted
arithmetic average of the first-day-of-the-month price for the preceding 12 months without giving effect to derivative transactions. Actual future net revenues from
our oil and natural gas properties will be affected by factors such as:

»  actual prices we receive for oil and natural gas;

» actual cost of development and production expenditures;
*  the amount and timing of actual production; and

*  changes in governmental regulations or taxation.

The timing of both our production and our incurrence of expenses in connection with the development and production of oil and natural gas properties will
affect the timing and amount of actual future net revenues from proved reserves, and thus their actual present value. In addition, the 10 percent discount factor we
use when calculating discounted future net revenues may not be the most appropriate discount factor based on interest rates in effect from time to time and risks
associated with us or the oil and natural gas industry in general.

Certain of our undeveloped leasehold assets are subject to leases that will expire over the next several years unless production is established on units
containing the acreage.

A portion of our acreage is not currently held by production. Unless production in paying quantities is established on units containing these leases during
their terms, the leases will expire. If we do not extend our leases and our leases expire and we are unable to renew the leases, we will lose our right to develop the
related properties. Our drilling plans for these areas are subject to change based upon various factors, including drilling results, oil and natural gas prices,
availability and cost of capital, drilling and production costs, availability of drilling services and equipment, gathering system and pipeline transportation
constraints and regulatory and lease issues.

Prices for oil, natural gas and NGLs are volatile, and this volatility could adversely affect our financial results, cash flows, access to capital and ability to
maintain our existing business.

Our revenues, operating results, future rate of growth and the value of our business depend primarily upon the prices of oil, natural gas and NGLs. Price
volatility can impact both the amount we receive for our products and the volume of products we sell. Prices affect the amount of cash flow available for capital
expenditures and our ability to borrow money under our credit facility or raise additional capital.

The markets for oil, natural gas and NGLs are likely to continue to be volatile. Wide fluctuations in prices might result from relatively minor changes in the
supply of and demand for these commodities, market uncertainty and other factors that are beyond our control, including:

. weather conditions;

. the level of consumer demand;

+  the overall economic environment;

*  worldwide and domestic supplies of and demand for oil, natural gas and NGLs;
*  turmoil in the Middle East and other producing regions;
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»  the activities of the Organization of Petroleum Exporting Countries;

*  terrorist attacks on production or transportation assets;

. variations in local market conditions (basis differential);

»  the price and availability of other types of fuels;

»  the availability of pipeline capacity;

*  supply disruptions, including plant outages and transportation disruptions;

»  the price and quantity of foreign imports of oil and natural gas;

*  domestic and foreign governmental regulations and taxes;

*  volatility in the oil and natural gas markets;

+ the credit of participants in the markets where products are bought and sold; and

+  the adoption of regulations or legislation relating to climate change.

Our business depends on access to oil, natural gas and NGL transportation systems and facilities.

The marketability of our oil, natural gas and NGL production depends in large part on the operation, availability, proximity, capacity and expansion of
transportation systems and facilities owned by third parties. For example, we can provide no assurance that sufficient transportation capacity will exist for expected
production from the Delaware Basin and Williston Basin or that we will be able to obtain sufficient transportation capacity on economic terms.

A lack of available capacity on transportation systems and facilities or delays in their planned expansions could result in the shut-in of producing wells or the
delay or discontinuance of drilling plans for properties. A lack of availability of these systems and facilities for an extended period of time could negatively affect
our revenues. In addition, we have entered into contracts for firm transportation and any failure to renew those contracts on the same or better commercial terms
could increase our costs and our exposure to the risks described above.

We may have excess capacity under our firm transportation contracts, or the terms of certain of those contracts may be less favorable than those we could
obtain currently.

We have entered into contracts for firm transportation that may exceed our transportation needs. Any excess transportation commitments will result in excess
transportation costs that could negatively affect our results of operations. In addition, certain of the contracts we have entered into may be on terms less favorable
to us than we could obtain if we were negotiating them at current rates, which also could negatively affect our results of operations.

We have limited control over activities on properties we do not operate, which could reduce our production and revenues.

If we do not operate the properties in which we own an interest, we do not have control over normal operating procedures, expenditures or future
development of underlying properties. The failure of an operator of our wells to adequately perform operations or an operator’s breach of the applicable
agreements could reduce our production and revenues or increase our costs. As of December 31, 2018, we were not the operator of approximately 5 percent of our
total net production. The success and timing of our drilling and development activities on properties operated by others depend upon a number of factors outside of
our control, including the operator’s timing and amount of capital expenditures, expertise and financial resources, inclusion of other participants in drilling wells
and use of technology. Because we do not have a majority interest in most wells we do not operate, we may not be in a position to remove the operator in the event
of poor performance.

We might not be able to successfully manage the risks associated with selling and marketing products in the wholesale energy markets.

Our portfolio of derivative and other energy contracts includes wholesale contracts to buy and sell oil, natural gas and NGLs that are settled by the delivery
of the commodity or cash. If the values of these contracts change in a direction or manner that we do not anticipate or cannot manage, it could negatively affect our
results of operations. In the past, certain marketing and trading companies have experienced severe financial problems due to price volatility in the energy
commodity markets. In certain instances, this volatility has caused companies to be unable to deliver energy commodities that they had guaranteed under contract.
If such a delivery failure were to occur in one of our contracts, we might incur additional losses to the extent of amounts, if any, already paid to, or received from,
counterparties. In addition, in our business, we often extend credit to our counterparties. We are exposed to the risk that we might not be able to collect amounts
owed to us. If the counterparty to such a transaction fails to perform and any collateral that secures our counterparty’s obligation is inadequate, we will suffer a
loss. Downturns in the economy or disruptions in the global credit markets could cause more of our counterparties to fail to perform than we expect.
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Our commodity price risk management and measurement systems and economic hedging activities might not be effective and could increase the volatility of
our results.

The systems we use to quantify commodity price risk associated with our businesses might not always be followed or might not always be effective. Further,
such systems do not in themselves manage risk, particularly risks outside of our control, and adverse changes in energy commodity market prices, volatility,
adverse correlation of commodity prices, the liquidity of markets, changes in interest rates and other risks discussed in this report might still adversely affect our
earnings, cash flows and balance sheet under applicable accounting rules, even if risks have been identified. Furthermore, no single hedging arrangement can
adequately address all commodity price risks present in a given contract. For example, a forward contract that would be effective in hedging commodity price
volatility risks would not hedge the contract’s counterparty credit or performance risk. Therefore, unhedged risks will always continue to exist.

Our use of derivatives through which we attempt to reduce the economic risk of our participation in commodity markets could result in increased volatility of
our reported results. Changes in the fair values (gains and losses) of derivatives that qualify as hedges under GAAP to the extent that such hedges are not fully
effective in offsetting changes to the value of the hedged commodity, as well as changes in the fair value of derivatives that do not qualify or have not been
designated as hedges under GAAP, must be recorded in our income. This creates the risk of volatility in earnings even if no economic impact to us has occurred
during the applicable period.

The impact of changes in market prices for oil, natural gas and NGLs on the average prices paid or received by us may be reduced based on the level of our
hedging activities. These hedging arrangements may limit or enhance our margins if the market prices for oil, natural gas or NGLs were to change substantially
from the price established by the hedges. In addition, our hedging arrangements expose us to the risk of financial loss if our production volumes are less than
expected.

Our hedging activities limit participation in commodity price increases and involve other risks.

We enter into hedging activities with respect to a portion of our production to manage our exposure to oil, gas and NGL price volatility. To the extent that we
engage in price risk management activities to protect ourselves from commodity price declines, we may be prevented from fully realizing the benefits of
commodity price increases above the prices established by our hedging contracts. In addition, our hedging arrangements may expose us to the risk of financial loss
in certain circumstances, including instances in which the contract counterparties fail to perform under the contracts. Moreover, as a result of the Dodd-Frank Wall
Street Reform and Consumer Protection Act and other legislation, hedging transactions and many of our contract counterparties have come under increasing
governmental oversight and regulations in recent years. Although we cannot predict the ultimate impact of these laws and the related rulemaking, some of which is
ongoing, existing or future regulations may adversely affect the cost and availability of our hedging arrangements, including by causing our contract counterparties,
which are generally financial institutions and other market participants, to curtail or cease their derivatives activities.

We are exposed to the credit risk of our customers and counterparties, and our credit risk management may not be adequate to protect against such risk.

We are subject to the risk of loss resulting from nonpayment and/or nonperformance by our customers and counterparties in the ordinary course of our
business. Our credit procedures and policies may not be adequate to fully eliminate customer and counterparty credit risk. We cannot predict to what extent our
business would be impacted by deteriorating conditions in the economy, including declines in our customers’ and counterparties’ creditworthiness. If we fail to
adequately assess the creditworthiness of existing or future customers and counterparties, unanticipated deterioration in their creditworthiness and any resulting
increase in nonpayment and/or nonperformance by them could cause us to write-down or write-off doubtful accounts. Such write-downs or write-offs could
negatively affect our operating results in the periods in which they occur and, if significant, could have a material adverse effect on our business, results of
operations, cash flows and financial condition.

We face competition in acquiring new properties, marketing oil and natural gas and securing equipment and trained personnel in the oil and natural gas
industry.

Our ability to acquire additional drilling locations and to find and develop reserves in the future will depend on our ability to evaluate and select suitable
properties and to consummate transactions in a highly competitive environment for acquiring properties, marketing oil and natural gas and securing equipment and
trained personnel. We may not be able to compete successfully in the future in acquiring prospective reserves, developing reserves, marketing hydrocarbons,
attracting and retaining quality personnel and raising additional capital, which could have a material adverse effect on our business.
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Our operations are subject to operational hazards and unforeseen interruptions for which they may not be adequately insured.
There are operational risks associated with drilling for, production, gathering, transporting, storage, processing and treating of oil and natural gas and the

fractionation and storage of NGLs, including:

. hurricanes, tornadoes, floods, extreme weather conditions and other natural disasters;

*  aging infrastructure and mechanical problems;

»  damages to pipelines, pipeline blockages or other pipeline interruptions;

*  uncontrolled releases of oil, natural gas (including sour gas), NGLs, brine or industrial chemicals;

*  operator error;

*  pollution and environmental risks;

. fires, explosions and blowouts;

»  risks related to truck and rail loading and unloading; and

»  terrorist attacks or threatened attacks on our facilities or those of other energy companies.

Any of these risks could result in loss of human life, personal injuries, significant damage to property, environmental pollution, impairment of our operations
and substantial losses to us. In accordance with customary industry practice, we maintain insurance against some, but not all, of these risks and losses, and only at
levels we believe to be appropriate. The location of certain segments of our facilities in or near populated areas, including residential areas, commercial business
centers and industrial sites, could increase the level of damages resulting from these risks. In spite of our precautions, an event such as those described above could
cause considerable harm to people or property and could have a material adverse effect on our financial condition and results of operations, particularly if the event
is not fully covered by insurance. Accidents or other operating risks could further result in loss of service available to our customers.

We do not insure against all potential losses and could be seriously harmed by unexpected liabilities or by the inability of our insurers to satisfy our claims.

We are not fully insured against all risks inherent to our business, including environmental accidents. We do not maintain insurance in the type and amount
to cover all possible risks of loss.

We currently maintain excess liability insurance that covers us, our subsidiaries and certain of our affiliates for legal and contractual liabilities arising out of
bodily injury or property damage, including resulting loss of use to third parties. This excess liability insurance includes coverage for sudden and accidental
pollution liability.

Although we maintain property insurance on certain physical assets that we own, lease or are responsible to insure, the policy may not cover the full
replacement cost of all damaged assets. In addition, certain perils may be excluded from coverage or sub-limited. We may not be able to maintain or obtain
insurance of the type and amount we desire at reasonable rates. We may elect to self-insure a portion of our risks. All of our insurance is subject to deductibles. If a
significant accident or event occurs for which we are not fully insured it could adversely affect our operations and financial condition.

In addition, any insurance company that provides coverage to us may experience negative developments that could impair their ability to pay any of our
claims. As a result, we could be exposed to greater losses than anticipated and may have to obtain replacement insurance, if available, at a greater cost.

Potential changes in accounting standards might cause us to revise our financial results and disclosures in the future, which might change the way analysts
measure our business or financial performance.

Regulators and legislators continue to take a renewed look at accounting practices, financial and reserves disclosures and companies’ relationships with their
independent public accounting firms and reserves consultants. It remains unclear what new laws or regulations will be adopted, and we cannot predict the ultimate
impact that any such new laws or regulations could have. In addition, the Financial Accounting Standards Board or the SEC could enact new accounting standards
that might impact how we are required to record revenues, expenses, assets, liabilities and equity. Any significant change in accounting standards or disclosure
requirements could have a material adverse effect on our business, results of operations and financial condition. See recently adopted accounting standards in Note
1 of Notes to Consolidated Financial Statements.

Our operating results might fluctuate on a seasonal and quarterly basis.

Our revenues can have seasonal characteristics. In many parts of the country, demand for natural gas and other fuels peaks during the winter. As a result, our
overall operating results in the future might fluctuate substantially on a seasonal basis.
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Demand for natural gas and other fuels could vary significantly from our expectations depending on the nature and location of our facilities and the terms of our
natural gas transportation arrangements relative to demand created by unusual weather patterns.

Our significant indebtedness reduces our financial flexibility and could impede our ability to operate.

We have historically operated with, and anticipate continuing to operate with, a significant amount of debt. Our substantial amount of debt could have
important consequences for investors in our common stock, including the following:

*  make it more difficult for us to satisfy our obligations with respect to our revolving credit facility;

*  impair our ability to obtain additional financing, if necessary, for working capital, letters of credit or other forms of guarantees, capital expenditures,
acquisitions or other purposes or make such financing unavailable on favorable terms;

*  require us to dedicate a substantial portion of our cash flow from operations to make payments on our debt, thereby reducing funds available for
operations, capital expenditures, future business opportunities and other purposes;

*  limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

*  reduce our ability to make acquisitions or expand our business;

. limit our ability to borrow additional funds;

»  limit our ability to sell assets to raise funds if needed for working capital, capital expenditures, acquisitions or other purposes;
*  make it difficult for us to pay dividends on shares of our common stock;

*  increase our vulnerability to adverse economic and industry conditions, including increases in interest rates; and

*  place us at a competitive disadvantage compared to competitors who might have relatively less debt.

Additionally, we may be able to incur substantial additional indebtedness in the future. Although our revolving credit facility contains restrictions on the
incurrence of additional indebtedness by our subsidiaries, such restrictions are subject to a number of qualifications and exceptions, and indebtedness incurred in
compliance with such restrictions could be substantial. To the extent that new indebtedness is added to our current debt levels, the negative consequences listed
above may be exacerbated.

The market price of our common stock may be volatile or may decline and it may be difficult for you to resell shares of our common stock at prices you find
attractive.

The market price of our common stock has historically experienced and may continue to experience volatility. For example, during the twelve months ended
December 31, 2018, the high sales price per share of our common stock on the NYSE was $20.80 and the low sales price per share was $9.89. The sales price per
share of our common stock has traded as low as $8.39 in the past two years. The market price of our common stock could be subject to wide fluctuations in the
future in response to the following events or factors that may vary over time and some of which are beyond our control, including but not limited to:

»  changes in oil and natural gas prices, including in different geographic locations;

. demand for oil and natural gas;

»  the success of our drilling program;

*  changes in our drilling schedule;

*  adjustments to our reserve estimates and differences between actual and estimated production, revenue and expenditures;
*  competition from other oil and gas companies;

»  costs and liabilities relating to governmental laws and regulations and environmental risks;

»  general market, political and economic conditions;

»  our failure to meet financial analysts’ performance or financing expectations;

»  changes in recommendations by financial analysts; and

»  changes in market valuations of other companies in our industry.

In particular, a significant or extended decline in oil and natural gas prices would have a material adverse effect on our financial position, our results of
operations, our access to capital and the quantities of oil and natural gas that we can produce economically.
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Our debt agreements impose restrictions on us that may limit our access to credit and adversely affect our ability to operate our business.

Our credit facility contains various covenants that restrict or limit, among other things, our ability to grant liens, merge or sell substantially all of our assets,
make investments, guarantees, loans or advances in non-subsidiaries, enter into certain hedging agreements, incur additional debt and enter into certain affiliate
transactions. In addition, our credit facility contains financial covenants, including an additional financial covenant if our credit ratings are below a specified level,
and other limitations with which we will need to comply and which may limit our ability to borrow under the facility. Similarly, the indentures governing our
senior notes restrict our ability to grant liens to secure certain types of indebtedness and merge or sell substantially all of our assets. These covenants could
adversely affect our ability to finance our future operations or capital needs or engage in, expand or pursue our business activities and prevent us from engaging in
certain transactions that might otherwise be considered beneficial to us. Our ability to comply with these covenants may be affected by events beyond our control,
including prevailing economic, financial and industry conditions. If market or other economic conditions deteriorate, our current assumptions about future
economic conditions turn out to be incorrect or unexpected events occur, our ability to comply with these covenants may be significantly impaired.

Our failure to comply with the covenants in our debt agreements could result in events of default. Upon the occurrence of such an event of default, the
lenders could elect to declare all amounts outstanding under a particular facility to be immediately due and payable and terminate all commitments, if any, to
extend further credit. Certain payment defaults or an acceleration under one debt agreement could cause a cross-default or cross-acceleration of another debt
agreement. Such a cross-default or cross-acceleration could have a wider impact on our liquidity than might otherwise arise from a default or acceleration of a
single debt instrument. If an event of default occurs, or if other debt agreements cross-default, and the lenders under the affected debt agreements accelerate the
maturity of any loans or other debt outstanding to us, we may not have sufficient liquidity to repay amounts outstanding under such debt agreements.

Our ability to repay, extend or refinance our debt obligations and to obtain future credit will depend primarily on our operating performance, which will be
affected by general economic, financial, competitive, legislative, regulatory, business and other factors, many of which are beyond our control. Our ability to
refinance our debt obligations or obtain future credit will also depend upon the current conditions in the credit markets and the availability of credit generally. If we
are unable to meet our debt service obligations or obtain future credit on favorable terms, if at all, we could be forced to restructure or refinance our indebtedness,
seek additional equity capital or sell assets. We may be unable to obtain financing or sell assets on satisfactory terms, or at all.

Any significant reduction in our borrowing base under our revolving credit facility as a result of periodic borrowing base redeterminations or otherwise may
negatively impact our ability to fund our operations, and we may not have sufficient funds to repay borrowings under our revolving credit facility if required as
a result of a borrowing base redetermination.

As of December 31, 2018, our revolving credit facility is subject to a borrowing base of $2.0 billion which is currently limited by total commitments of $1.5
billion. The borrowing base is subject to scheduled semiannual and other elective collateral borrowing base redeterminations based on our oil and natural gas
reserves and other factors. As of December 31, 2018, we had $330 million of outstanding borrowings and $52 million of letters of credit issued under our revolving
credit facility resulting in unused borrowing capacity of $1.1 billion. Any significant reduction in our borrowing base as a result of borrowing base
redeterminations or otherwise may negatively impact our liquidity and our ability to fund our operations and, as a result, may have a material adverse effect on our
financial position, results of operation and cash flow. Further if, the outstanding borrowings under our revolving credit facility were to exceed the borrowing base
as a result of any such redetermination, we would be required to repay the excess. We may not have sufficient funds to make such repayments. If we do not have
sufficient funds and we are otherwise unable to negotiate renewals of our borrowings or arrange new financing, we may have to sell significant assets. Any such
sale could have a material adverse effect on our business and financial results.

Difficult conditions in the global capital markets, the credit markets and the economy in general could negatively affect our business and results of operations.

Our business may be negatively impacted by adverse economic conditions or future disruptions in global financial markets. Included among these potential
negative impacts are reduced energy demand and lower commodity prices, increased difficulty in collecting amounts owed to us by our customers and reduced
access to credit markets. Our ability to access the capital markets may be restricted at a time when we would like, or need, to raise financing. If financing is not
available when needed, or is available only on unfavorable terms, we may be unable to implement our business plans or otherwise take advantage of business
opportunities or respond to competitive pressures.
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We are subject to risks associated with climate change.

There is a growing belief that emissions of GHGs may be linked to climate change. Climate change and the costs that may be associated with its impacts and
the regulation of GHGs have the potential to affect our business in many ways, including negatively impacting the costs we incur in providing our products and
services, the demand for and consumption of our products and services (due to change in both costs and weather patterns), and the economic health of the regions
in which we operate, all of which can create financial risks.

In addition, legislative and regulatory responses related to GHGs and climate change create the potential for financial risk. Numerous states have announced
or adopted programs to stabilize and reduce GHGs, as well as their own reporting requirements. On September 22, 2009, the EPA finalized a GHG reporting rule
that requires large sources of GHG emissions to monitor, maintain records on, and annually report their GHG emissions. On November 8, 2010, the EPA also
issued GHG monitoring and reporting regulations specifically for oil and natural gas facilities, including onshore and offshore oil and natural gas production
facilities that emit 25,000 metric tons or more of carbon dioxide equivalent per year-the Greenhouse Gas Reporting Program. The rule requires annual reporting of
GHG emissions by regulated facilities to the EPA. We are required to report our GHG emissions to the EPA each year in March under this rule, and the EPA
publishes the data on its website. The EPA has also enacted permitting requirements for GHG emissions under the CAA for certain stationary sources and newer
modification projects. In March 2014, the White House published the President’s Climate Action Plan Strategy to Reduce Methane Emissions, although that plan
was rescinded by the White House in March 2017. In August 2015, EPA issued a suite of proposed regulations applicable to the oil and gas sector to decrease
methane emissions. There have also been international efforts seeking legally binding reductions in emissions of GHGs. Increased public awareness and concern
may result in more state, regional and/or federal requirements to reduce or mitigate GHG emissions.

The actions of the EPA and the passage of any federal or state climate change laws or regulations could result in increased costs to (i) operate and maintain
our facilities, (ii) install new emission controls on our facilities and (iii) administer and manage any GHG emissions program. If we are unable to recover or pass
through a significant level of our costs related to complying with climate change regulatory requirements imposed on us, it could have a material adverse effect on
our results of operations and financial condition. To the extent financial markets view climate change and GHG emissions as a financial risk, this could negatively
impact our cost of and access to capital. Legislation or regulations that may be adopted to address climate change could also affect the markets for our products by
making our products more or less desirable than competing sources of energy.

Our operations are subject to governmental laws and regulations relating to the protection of the environment, which may expose us to significant costs and
liabilities that could exceed current expectations.

Substantial costs, liabilities, delays and other significant issues could arise from environmental laws and regulations affecting drilling and well completion,
gathering, transportation, and storage, and we may incur substantial costs and liabilities in the performance of these types of operations. Our operations are subject
to extensive federal, state and local laws and regulations governing environmental protection, the discharge of materials into the environment and the security of
chemical and industrial facilities. These laws include:

*  Clean Air Act (“CAA”) and analogous state laws, which impose obligations related to air emissions;

*  Clean Water Act (“CWA?”), and analogous state laws, which regulate discharge of wastewaters and storm water from some our facilities into state and
federal waters, including wetlands;

*  Comprehensive Environmental Response, Compensation, and Liability Act (‘CERCLA”), and analogous state laws, which regulate the cleanup of
hazardous substances that may have been released at properties currently or previously owned or operated by us or locations to which we have sent wastes
for disposal;

*  Resource Conservation and Recovery Act (“RCRA”), and analogous state laws, which impose requirements for the handling and discharge of solid and
hazardous waste from our facilities;

*  National Environmental Policy Act (“NEPA”), which requires federal agencies to study likely environmental impacts of a proposed federal action before
it is approved, such as drilling on federal lands;

»  Safe Drinking Water Act (“SDWA?”), which restricts the disposal, treatment or release of water produced or used during oil and gas development;

*  Endangered Species Act (“ESA”), and analogous state laws, which seek to ensure that activities do not jeopardize endangered or threatened animals, fish
and plant species, nor destroy or modify the critical habitat of such species; and

*  Oil Pollution Act (“OPA”) of 1990, which requires oil storage facilities and vessels to submit to the federal government plans detailing how they will
respond to large discharges, requires updates to technology and equipment, regulation of above ground storage tanks and sets forth liability for spills by
responsible parties.
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Various governmental authorities, including the EPA, the U.S. Department of the Interior, the Bureau of Indian Affairs and analogous state agencies and
tribal governments, have the power to enforce compliance with these laws and regulations and the permits issued under them, oftentimes requiring difficult and
costly actions. Failure to comply with these laws, regulations and permits may result in the assessment of administrative, civil and criminal penalties, the
imposition of remedial obligations, the imposition of stricter conditions on or revocation of permits, the issuance of injunctions limiting or preventing some or all
of our operations, delays in granting permits and cancellation of leases.

There is inherent risk of the incurrence of environmental costs and liabilities in our business, some of which may be material, due to the handling of our
products as they are gathered, transported, processed and stored, air emissions related to our operations, historical industry operations, and water and waste
disposal practices. Joint and several, strict liability may be incurred without regard to fault under certain environmental laws and regulations, including CERCLA,
RCRA and analogous state laws, for the remediation of contaminated areas and in connection with spills or releases of oil, natural gas and wastes on, under, or
from our properties and facilities. Private parties may have the right to pursue legal actions to enforce compliance as well as to seek damages for non-compliance
with environmental laws and regulations or for personal injury or property damage arising from our operations. In addition, Non-Governmental Organizations who
oppose the development of fossil fuels for a number of reasons, including environmental concerns, have recently increased their activities in ways outside the
normal legal process by staging protests and demonstrations in a way that may disrupt our ability to conduct our operations and market our production. To date,
most of this activity has been related to issues associated with the development of infrastructure but the possibility exists that these activities could be directed to
other aspects of our business.

Some sites at which we operate are located near current or former third-party oil and natural gas operations or facilities, and there is a risk that contamination
has migrated from those sites to ours. In addition, increasingly strict laws, regulations and enforcement policies could materially increase our compliance costs and
the cost of any remediation that may become necessary. Our insurance may not cover all environmental risks and costs or may not provide sufficient coverage if an
environmental claim is made against us.

In March 2010, the EPA announced its National Enforcement Initiatives for 2011 to 2013, which were extended by the EPA for fiscal years 2014 to 2016
and now through 2019, which include Energy Extraction and “Ensuring Energy Extraction Activities Comply with Environmental Laws.” The EPA has settled a
number of high-impact cases under this initiative resulting in significant air emissions reductions, and will continue to identify the best ways to address pollution
through greater use of advanced pollution monitoring and reporting techniques. This initiative could involve a large-scale investigation of our facilities and
processes, and could lead to potential enforcement actions, penalties or injunctive relief against us.

Our business may be adversely affected by increased costs due to stricter pollution control equipment requirements or liabilities resulting from non-
compliance with required operating or other regulatory permits. Also, we might not be able to obtain or maintain from time to time all required environmental
regulatory approvals for our operations. If there is a delay in obtaining any required environmental regulatory approvals, or if we fail to obtain and comply with
them, the operation or construction of our facilities could be prevented or become subject to additional costs.

We are generally responsible for all liabilities associated with the environmental condition of our facilities and assets, whether acquired or developed,
regardless of when the liabilities arose and whether they are known or unknown. In connection with certain acquisitions and divestitures, we could acquire, or be
required to provide indemnification against, environmental liabilities that could expose us to material losses, which may not be covered by insurance. In addition,
the steps we could be required to take to bring certain facilities into compliance could be prohibitively expensive, and we might be required to shut down, divest or
alter the operation of those facilities, which might cause us to incur losses.

We make assumptions and develop expectations about possible expenditures related to environmental conditions based on current laws and regulations and
current interpretations of those laws and regulations. If the interpretation of laws or regulations, or the laws and regulations themselves, change, our assumptions
may change, and new capital costs may be incurred to comply with such changes. In addition, new environmental laws and regulations might adversely affect our
products and activities, including drilling, processing, storage and transportation, as well as waste management and air emissions. For instance, the Obama
administration issued a suite of proposed regulations to cut methane emissions from the oil and gas sector in August 2015 to petroleum-sector methane emissions
by 40 to 45 percent by 2025 from 2012 levels. EPA issued its proposed rules for new and modified wells in 2015 and finalized them in 2016, revising them again
in 2018. The Interior Department submitted proposed rules to the Office of Management and Budget in the fall of 2015 aimed at reducing methane flaring at wells
on federal land, and the rule went into effect on January 17, 2017, although it was revised in 2018 with the revisions currently under legal challenge; the
Department of Energy is to develop new ways to detect and repair methane leaks; and the Department of Transportation developed new pipeline safety standards
issued January 13, 2017 that also reduce leaks. In addition, federal and state agencies could impose additional safety requirements, any of which could affect our
profitability.
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Legislation and regulatory initiatives relating to hydraulic fracturing could result in increased costs and additional operating restrictions or delays.

Hydraulic fracturing involves the injection of water, sand and additives under pressure into rock formations in order to stimulate natural gas production. We
find that the use of hydraulic fracturing is necessary to produce commercial quantities of oil and natural gas from many reservoirs. Recently, there has been
heightened debate about the hydraulic fracturing process and proposals have been made to revisit the environmental exemption for hydraulic fracturing under the
SDWA or to enact separate federal legislation or legislation at the state and local government levels that would regulate hydraulic fracturing. If adopted, this
legislation could establish an additional level of regulation and permitting at the federal, state or local levels, and could make it easier for third parties opposed to
the hydraulic fracturing process to initiate legal proceedings based on allegations that specific chemicals used in the fracturing process could adversely affect the
environment, including groundwater, soil or surface water. Scrutiny of hydraulic fracturing activities continues in other ways, with the EPA having finalized a
multi-year study of the potential environmental impacts of hydraulic fracturing on drinking water resources. The EPA published its Final “Assessment of the
Potential Impacts of Hydraulic Fracturing for Oil and Gas on Drinking Water Resources” on December 13, 2016. In August 2015, the EPA published its Final
2014 Effluent Guidelines Program Plans under the CWA confirming its intention to regulate wastewater discharges from on-shore unconventional oil and gas
extraction and to specifically investigate centralized water treatment facilities that accept oil and gas extraction wastewaters. In addition to the EPA study, the
Shale Gas Subcommittee of the Secretary of Energy Advisory Board issued a final report on hydraulic fracturing in November 2011, which includes
recommendations to address concerns related to hydraulic fracturing and shale gas production, including but not limited to conducting additional field studies on
possible methane leakage from shale gas wells to water reservoirs and adopting new rules and enforcement practices to protect drinking and surface waters.

Several states have adopted or considered legislation requiring the disclosure of fracturing fluids and other restrictions on hydraulic fracturing, including
states in which we operate (e.g., Texas, North Dakota and New Mexico). Certain organizations have prompted ballot initiatives at the local level that are directed at
imposing restrictions on hydraulic fracturing, and such ballot initiatives may be attempted on a wider basis in one or more states where we operate. The
U.S. Department of the Interior issued its final rules considering disclosure requirements or other mandates for hydraulic fracturing on federal land, which, if
adopted, would affect our operations on federal lands. After various legal challenges and agency action associated with that rule, a revised rule was issued in
November 2018 and is currently under legal challenge. If new federal or state laws or regulations that significantly restrict hydraulic fracturing are adopted, such
legal requirements could result in delays, eliminate certain drilling and injection activities, make it more difficult or costly for us to perform fracturing and increase
our costs of compliance and doing business as well as delay or prevent the development of unconventional gas resources from shale formations which are not
commercial without the use of hydraulic fracturing.

Our ability to produce oil and natural gas could be impaired if we are unable to acquire adequate supplies of water for our drilling and completion operations
or are unable to dispose of the water we use at a reasonable cost and within applicable environmental rules.

Our inability to locate sufficient amounts of water, or dispose of or recycle water used in our exploration and production operations, could adversely impact
our operations in our Delaware Basin and Williston Basin operations. Moreover, the imposition of new environmental initiatives and regulations could include
restrictions on our ability to conduct certain operations such as hydraulic fracturing or disposal of waste, including, but not limited to, produced water, drilling
fluids and other wastes associated with the exploration, development or production of natural gas. The CWA imposes restrictions and strict controls regarding the
discharge of produced waters and other natural gas and oil waste into navigable waters. Permits must be obtained to discharge pollutants to waters and to conduct
construction activities in waters and wetlands. The CWA and similar state laws provide for civil, criminal and administrative penalties for any unauthorized
discharges of pollutants and unauthorized discharges of reportable quantities of oil and other hazardous substances. Many state discharge regulations and the
Federal National Pollutant Discharge Elimination System general permits issued by the EPA prohibit the discharge of produced water and sand, drilling fluids, drill
cuttings and certain other substances related to the natural gas and oil industry into coastal waters. The EPA has also adopted regulations requiring certain natural
gas and oil exploration and production facilities to obtain permits for storm water discharges. In August 2015, the EPA published its Final 2014 Effluent
Guidelines Program Plans under the CWA confirming its intention to regulate wastewater discharges from onshore unconventional oil and gas extraction and to
specifically investigate centralized water treatment facilities that accept oil and gas extraction wastewaters. Compliance with current and future environmental
regulations and permit requirements governing the withdrawal, storage and use of surface water or groundwater necessary for hydraulic fracturing of wells may
increase our operating costs and cause delays, interruptions or termination of our operations, the extent of which cannot be predicted.

Legal and regulatory proceedings and investigations relating to the energy industry, and the complex government regulations to which our businesses are
subject, have adversely affected our business and may continue to do so. The operation of our businesses might also be adversely affected by changes in
regulations or in their interpretation or
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implementation, or the introduction of new laws, regulations or permitting requirements applicable to our businesses or our customers.

Public and regulatory scrutiny of the energy industry has resulted in increased regulations being either proposed or implemented. Adverse effects may
continue as a result of the uncertainty of ongoing inquiries, investigations and court proceedings, or additional inquiries and proceedings by federal or state
regulatory agencies or private plaintiffs. In addition, we cannot predict the outcome of any of these inquiries or whether these inquiries will lead to additional legal
proceedings against us, civil or criminal fines or penalties, or other regulatory action, including legislation or increased permitting requirements. Current legal
proceedings or other matters against us, including environmental matters, suits, regulatory appeals, challenges to our permits by citizen groups and similar matters,
might result in adverse decisions against us. The result of such adverse decisions, either individually or in the aggregate, could be material and may not be covered
fully or at all by insurance.

In addition, existing regulations might be revised or reinterpreted, new laws, regulations and permitting requirements might be adopted or become applicable
to us, our facilities, our customers, our vendors or our service providers, and future changes in laws and regulations could have a material adverse effect on our
financial condition, results of operations and cash flows. For example, several ruptures on third-party pipelines have occurred recently. In response, various
legislative and regulatory reforms associated with pipeline safety and integrity have been proposed, including new regulations covering gathering pipelines that
have not previously been subject to regulation. Such reforms, if adopted, could significantly increase our costs.

Certain of our properties, including our operations in the Williston Basin, are located on Native American tribal lands and are subject to various federal and
tribal approvals and regulations, which may increase our costs and delay or prevent our efforts to conduct planned operations.

Various federal agencies within the U.S. Department of the Interior, particularly the Bureau of Indian Affairs, BLM and the Office of Natural Resources
Revenue, along with each Native American tribe, promulgate and enforce regulations pertaining to oil and gas operations on Native American tribal lands. These
regulations and approval requirements relate to such matters as lease provisions, drilling and production requirements, environmental standards and royalty
considerations. In addition, each Native American tribe is a sovereign nation having the right to enforce laws and regulations and to grant approvals independent
from federal, state and local statutes and regulations. These tribal laws and regulations include various taxes, fees, requirements to employ Native American tribal
members and other conditions that apply to lessees, operators and contractors conducting operations on Native American tribal lands. Lessees and operators
conducting operations on tribal lands are generally subject to the Native American tribal court system. In addition, if our relationships with any of the relevant
Native American tribes were to deteriorate, we could face significant risks to our ability to continue the projected development of our leases on Native American
tribal lands. One or more of these factors may increase our costs of doing business on Native American tribal lands and impact the viability of, or prevent or delay
our ability to conduct, our oil or natural gas development and production operations on such lands.

Our liabilities could be adversely affected in the event one or more of our transaction counterparties ceases to perform.

We have taken actions in recent years to enhance and streamline our asset portfolio through the divestitures of noncore assets and the monetization of certain
nonstrategic assets. The agreements relating to these transactions contain provisions pursuant to which liabilities related to past and future operations have been
allocated between the parties by means of liability assumptions, indemnities, escrows and similar arrangements. One or more of the counterparties in these
transactions could, either as a result of a decline in oil or natural gas prices or other factors related to the historical or future operations of their respective
businesses, face financial problems that may have a significant impact on its ability to perform its obligations under these agreements and its solvency and ability
to continue as a going concern. In the event that any such counterparty were to become unable financially to perform its liabilities or obligations assumed and as a
result become the subject of a case or proceeding under relevant insolvency laws or similar laws (which we collectively refer to as Insolvency Laws) the
counterparty may not perform its obligations under the agreements related to these transactions. In that case, our remedy would be a claim in a bankruptcy
proceeding or a direct action for damages for the breach of the contractual arrangement. Resolution of our damage claim in such a proceeding may be delayed or
unsuccessful, and we may be forced to use available cash to cover the costs of the obligations assumed by the counterparties under such agreements should they
arise.

Despite the provisions in our agreements requiring purchasers of our leasehold interests to assume certain liabilities and obligations related to such interests,
if a purchaser of such interests becomes the subject of a case or proceeding under relevant Insolvency Laws and/or becomes unable financially to perform such
liabilities or obligations, applicable local law and/or relevant governmental authorities could require us to perform, and hold us responsible for, such liabilities and
obligations, such as the decommissioning of such transferred assets. In such event, we may be forced to use available cash to cover the costs of such liabilities and
obligations should they arise.
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If a court or a governmental authority were to make any of the foregoing determinations or take any of the foregoing actions, or any similar determination or
action, or in circumstances where we determined that applicable law required us to perform the obligations of a counterparty, the result of such actions or
circumstances could adversely impact our cash flows, operations, or financial condition.

Tax laws and regulations may change over time, including changes to certain federal income tax deductions currently available with respect to oil and gas
exploration and production.

Tax laws and regulations are highly complex and subject to interpretation, and the tax laws and regulations to which we are subject may change over time.
Our tax filings are based upon our interpretation of the tax laws in effect in various jurisdictions for the periods for which the filings are made. If these laws or
regulations change, or if the taxing authorities do not agree with our interpretation, it could have a material adverse effect on us.

In recent years, leaders in government have proposed changes to certain federal income tax provisions currently available to oil and gas exploration and
production companies. Domestic energy-related changes generally discussed include, but are not limited to, (i) elimination of the ability to fully deduct intangible
drilling and development costs in the year incurred;(ii) extension of the amortization period for certain geological and geophysical expenditures; and (iii) technical
corrections or other subsequent revisions to recently enacted Tax Reform legislation. It is unclear, however, whether any such changes will be enacted or how soon
such changes could be effective. Changes to federal tax deductions, as well as any changes to or the imposition of new state or local taxes (including production,
severance, or similar taxes) could negatively affect our financial condition and results of operations.

Our acquisition attempts may not be successful or may result in completed acquisitions that do not perform as anticipated.

We have made and may continue to make acquisitions of businesses and properties. However, suitable acquisition candidates may not continue to be
available on terms and conditions we find acceptable. The following are some of the risks associated with acquisitions, including any completed or future
acquisitions:

»  some of the acquired businesses or properties may not produce revenues, reserves, earnings or cash flow at anticipated levels or could have
environmental, permitting or other problems for which contractual protections prove inadequate;

*  we may assume liabilities that were not disclosed to us or that exceed our estimates;

*  properties we acquire may be subject to burdens on title that we were not aware of at the time of acquisition or that interfere with our ability to hold the
property for production;

*  we may be unable to integrate acquired businesses successfully and realize anticipated economic, operational and other benefits in a timely manner,
which could result in substantial costs and delays or other operational, technical or financial problems;

*  acquisitions could disrupt our ongoing business, distract management, divert resources and make it difficult to maintain our current business standards,
controls and procedures; and

*  we may issue additional equity or debt securities related to future acquisitions.

Substantial acquisitions or other transactions could require significant external capital and could change our risk and property profile.

In order to finance acquisitions of additional producing or undeveloped properties, we may need to alter or increase our capitalization substantially through
the issuance of debt or equity securities, the sale of production payments or other means. These changes in capitalization may significantly affect our risk profile.
Additionally, significant acquisitions or other transactions can change the character of our operations and business. The character of the new properties may be
substantially different in operating or geological characteristics or geographic location than our existing properties. Furthermore, we may not be able to obtain
external funding for future acquisitions or other transactions or to obtain external funding on terms acceptable to us.

Failure of our service providers or disruptions to our outsourcing relationships might negatively impact our ability to conduct our business.

Some studies indicate a high failure rate of outsourcing relationships. A deterioration in the timeliness or quality of the services performed by the
outsourcing providers or a failure of all or part of these relationships could lead to loss of institutional knowledge and interruption of services necessary for us to be
able to conduct our business. The expiration of such agreements or the transition of services between providers could lead to similar losses of institutional
knowledge or disruptions.
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Our assets and operations can be adversely affected by weather and other natural phenomena.

Our assets and operations can be adversely affected by hurricanes, floods, earthquakes, tornadoes and other natural phenomena and weather conditions,
including extreme temperatures. Insurance may be inadequate, and in some instances, it may not be available on commercially reasonable terms. A significant
disruption in operations or a significant liability for which we were not fully insured could have a material adverse effect on our business, results of operations and
financial condition.

Our customers’ energy needs vary with weather conditions. To the extent weather conditions are affected by climate change or demand is impacted by
regulations associated with climate change, customers’ energy use could increase or decrease depending on the duration and magnitude of the changes, leading
either to increased investment or decreased revenues.

Acts of terrorism could have a material adverse effect on our financial condition, results of operations and cash flows.

Our assets and the assets of our customers and others may be targets of terrorist activities that could disrupt our business or cause significant harm to our
operations, such as full or partial disruption to the ability to produce, process, transport or distribute oil, natural gas, or NGLs. Acts of terrorism as well as events
occurring in response to or in connection with acts of terrorism could cause environmental repercussions that could result in a significant decrease in revenues or
significant reconstruction or remediation costs.

Cyber attacks targeting our systems and infrastructure may adversely impact our operations.

Our industry has become increasingly dependent on digital technologies to conduct daily operations. Concurrently, the industry has become the subject of
increased levels of cyber-attack activity. Cyber attacks often attempt to gain unauthorized access to digital systems for purposes of misappropriating assets or
sensitive information, corrupting data or causing operational disruption and may be carried out by third parties or insiders. The techniques utilized range from
highly sophisticated efforts to electronically circumvent network security to more traditional intelligence gathering and social engineering aimed at obtaining
information necessary to gain access. Cyber attacks may also be carried out in a manner that does not require gaining unauthorized access, such as by causing
denial-of-service attacks. Although we have not suffered material losses related to cyber attacks to date, if we were successfully attacked, we could incur
substantial remediation and other costs or suffer other negative consequences. Moreover, as the sophistication of cyber attacks continues to evolve, we may be
required to expend significant additional resources to further enhance our digital security or to remediate vulnerabilities.

We may increase our debt or raise additional capital in the future, which could affect our financial health, and may decrease our profitability.

We may increase our debt or raise additional capital in the future, subject to restrictions in our debt agreements. If our cash flow from operations is less than
we anticipate, or if our cash requirements are more than we expect, we may require more financing. More financing may also be necessary if we are unable to
execute dispositions of assets that are underperforming or which are no longer a part of our strategic focus. However, debt or equity financing may not be available
to us on terms acceptable to us, if at all. If we incur additional debt or raise equity through the issuance of our preferred stock, the terms of the debt or our preferred
stock issued may give the holders rights, preferences and privileges senior to those of holders of our common stock, particularly in the event of liquidation. The
terms of the debt may also impose additional and more stringent restrictions on our operations than we currently have. If we raise funds through the issuance of
additional equity, your ownership in us would be diluted. If we are unable to raise additional capital when needed, it could affect our financial health, which could
negatively affect your investment in us.

We continue to be subject to a tax-sharing agreement with The Williams Companies, Inc. (“Williams”).

Prior to our spin-off from Williams on December 31, 2011, Williams received an opinion of its outside tax advisor as well as a private letter ruling from the
IRS holding that the spin-off will not result in the recognition, for federal income tax purposes, of income, gain or loss to Williams and Williams’ stockholders.
Under the tax sharing agreement with Williams that we executed as part of the spin-off, we are required to indemnify Williams against tax-related liabilities that
may be incurred by Williams relating to the spin-off, to the extent caused by a breach of any representations or covenants we made with respect to the spin-off and
relied upon in the tax opinion or private letter ruling. The IRS is currently auditing Williams’ 2011 consolidated federal income tax return that includes the spin-
off.

For any tax periods ending on or before the spin-off, we and our U.S. subsidiaries were included in Williams’ consolidated group for federal income tax
purposes. Under the tax sharing agreement with Williams, for each period in which we were consolidated with Williams for purposes of any tax return, a pro forma
tax return was prepared for us as if we filed our own consolidated return. The only open federal tax period for which we are still subject to the tax sharing
agreement with Williams is 2011. For any adjustments to the 2011 pro forma tax return we will reimburse Williams for any additional taxes shown on the pro
forma tax return, and Williams will reimburse us for reductions in the taxes shown on the pro forma tax
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return. We also have deferred tax assets that Williams was required to allocate to us by the Internal Revenue Code that could decrease or increase due to
adjustments that change those allocations, whether or not related to our business. Williams effectively controls all tax decisions in connection with their 2011
consolidated income tax return. Thus, Williams will be able to choose whether to contest, compromise or settle any adjustment or deficiency proposed by the
relevant taxing authority in a manner that may be beneficial to Williams and detrimental to us.

Third parties may seek to hold us responsible for liabilities of Williams that we did not assume in our agreements.

Third parties may seek to hold us responsible for retained liabilities of Williams. Under our agreements with Williams, Williams agreed to indemnify us for
claims and losses relating to these retained liabilities. However, if those liabilities are significant and we are ultimately held liable for them, we cannot assure you
that we will be able to recover the full amount of our losses from Williams.

Our prior and continuing relationship with Williams exposes us to risks attributable to businesses of Williams.

Williams is obligated to indemnify us for losses that a party may seek to impose upon us or our affiliates for liabilities relating to the business of Williams
that are incurred through a breach of the separation and distribution agreement or any ancillary agreement by Williams or its affiliates other than us, or losses that
are attributable to Williams in connection with the spin-off or are not expressly assumed by us under our agreements with Williams. Any claims made against us
that are properly attributable to Williams in accordance with these arrangements would require us to exercise our rights under our agreements with Williams to
obtain payment from Williams. We are exposed to the risk that, in these circumstances, Williams cannot, or will not, make the required payment.

We rely on key employees whose absence or loss could adversely affect our business .

Many key responsibilities within our business are assigned to a small number of employees. The loss of their services could adversely affect our business. In
particular, the loss of the services of one or more members of our executive team, including our Chief Executive Officer or our President and Chief Operating
Officer, could disrupt our operations. We do not maintain, nor do we plan to obtain, “key person” life insurance policies or any other insurance policies against the
loss of any of these individuals.

Risks Related to Our Common Stock

Future issuances of our common stock may depress the price of our common stock.

In the future, we may issue our securities in connection with investments or acquisitions. The amount of shares of our common stock issued in connection
with an investment or acquisition could constitute a material portion of our then outstanding shares of our common stock.

We do not anticipate paying any dividends on our common stock in the foreseeable future. As a result, you will need to sell your shares of common stock to
receive any income or realize a return on your investment.

We do not anticipate paying any dividends on our common stock in the foreseeable future. Any declaration and payment of future dividends to holders of our
common stock may be limited by the provisions of the Delaware General Corporation Law (“DGCL”). The future payment of dividends will be at the sole
discretion of our Board of Directors and will depend on many factors, including our earnings, capital requirements, financial condition and other considerations
that our Board of Directors deems relevant. As a result, to receive any income or realize a return on your investment, you will need to sell your shares of common
stock. You may not be able to sell your shares of common stock at or above the price you paid for them.

Provisions of Delaware law and our charter documents may delay or prevent an acquisition of us that stockholders may consider favorable or may prevent
efforts by our stockholders to change our directors or our management, which could decrease the value of your shares.

Section 203 of the DGCL and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make it more
difficult for a third party to acquire us without the consent of our Board of Directors. These provisions include the following:

*  restrictions on business combinations for a three-year period with a stockholder who becomes the beneficial owner of more than 15 percent of our
common stock;

*  restrictions on the ability of our stockholders to remove directors; and
. supermajority voting requirements for stockholders to amend our organizational documents.
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Although we believe these provisions protect our stockholders from coercive or otherwise unfair takeover tactics and thereby provide an opportunity to
receive a higher bid by requiring potential acquirers to negotiate with our Board of Directors, these provisions apply even if the offer may be considered beneficial
by some stockholders. Further, these provisions may discourage potential acquisition proposals and may delay, deter or prevent a change of control of our
company, including through unsolicited transactions that some or all of our stockholders might consider to be desirable. As a result, efforts by our stockholders to
change our directors or our management may be unsuccessful.

Our ability to utilize our net operating loss (“NOL”) carryovers for income tax purposes to reduce future
taxable income as well as our ability to utilize our minimum tax credit (“MTC?) carryovers will be limited if we undergo an ownership change.

Beginning with our 2015 tax year and continuing with our 2016 and 2017 tax years we generated an NOL that is being carried forward to future years. In
addition, we have MTC carryovers available for future reductions in federal income tax or refunds. In the event that we were to undergo an “ownership change” (as
defined in Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”)), our NOL and MTC carryovers generated prior to the ownership change
would be subject to annual limitations, which could defer utilization or in the case of our NOL carryovers, eliminate our ability to utilize these tax losses against
future taxable income. Generally, an “ownership change” occurs if one or more sharecholders, each of whom owns 5% or more in value of a corporation’s stock,
increase their aggregate percentage ownership by more than 50% over the lowest percentage of stock owned by those shareholders at any time during the preceding
three-year period. See the Critical Accounting Estimates section of Item 7 for further discussion of our Valuation of Deferred Tax Assets and Liabilities.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Information regarding our properties is included in Item 1 of this report.

Item 3. Legal Proceedings

See Item 8—Financial Statements and Supplementary Data—Note 11 of our Notes to Consolidated Financial Statements for the information that is called for
by this item.

Item 4. Mine Safety Disclosures

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our common stock is listed on the New York Stock Exchange under the ticker symbol “WPX.” The following table sets forth, for the periods indicated, the

high and low sales prices per share of our common stock as reported by the New York Stock Exchange.

Years Ended December 31,

2018 2017
High Low High Low
Common Stock:
Fourth quarter $ 20.80 $ 989  §$ 1455 $ 9.91
Third quarter $ 2037 $ 1694 3 11.67 $ 8.87
Second quarter $ 19.23 §$ 1275  $ 14.08 $ 8.39
First quarter $ 16.09 $ 12.34 $ 1544 $ 11.57

At February 20, 2019, there were 6,517 holders of record of our common stock.

We have not paid or declared any cash dividends on our common stock. Any decision as to future payment of dividends is subject to the discretion of our

Board of Directors.
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Stockholder Return Performance Presentation

The following stock performance graph and related information shall not be deemed “soliciting material” or to be “filed” with the United States Securities
and Exchange Commission, nor shall such information be incorporated by reference into any future filing under the Securities Act of 1933, as amended, or
Securities Exchange Act of 1934, as amended, except to the extent that WPX specifically requests that such information be treated as “soliciting material” or
specifically incorporates such information by reference into such a filing.

The performance graph below compares the cumulative five-year total return to stockholders on WPX’s common stock as compared to the cumulative five-
year total returns on the Standard and Poor’s Midcap 400 Index (“MID”), and the Standard and Poor’s Oil and Gas Exploration and Production Select Industry
Index (“S&P O&G”). The comparison assumed a $100 investment was made in WPX’s stock, the MID Index and the S&P O&G Index at the beginning of the
period.

Comparison of Five-Year Cumulative Total Return
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WPX - MID S&P Q&G
As of December 31,
Total Return Analysis data: 2013 2014 2015 2016 2017 2018
WPX $ 100.00 $ 57.07 $ 28.16 $ 7149 $ 69.04 $ 55.69
MID $ 100.00 $ 108.19 $ 104.17  $ 123.69 $ 14157  $ 123.87
S&P 0&G $ 100.00 $ 6991 $ 4425 § 60.66 $ 5455 $ 38.88
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Item 6.

Selected Financial Data

The following financial data at December 31, 2018 and 2017, and for each of the three years ended December 31, 2018, 2017 and 2016 should be read in
conjunction with the other financial information included in Part II, Iltem 7, Management’s Discussion and Analysis of Financial Condition and Results of
Operations and Part 11, Item 8, Financial Statements and Supplementary Data of this Form 10-K. All other financial data has been prepared from our accounting

records.

Years Ended December 31,
2018 2017 2016 2015 2014
Statement of operations data: (Millions, except per share amounts)
Product revenues $ 2,025 $ 1,016 $ 507 $ 403 $ 708
Net gain (loss) on derivatives $ 81 $ 393 (207) $ 418 $ 434
Commodity management revenue $ 204 $ 25 $ 177 $ 286 $ 1,110
Total revenues $ 2,310 $ 1,045 $ 478 $ 1,113 $ 2,260
Income (loss) from continuing operations(a) $ 242§ 24 $ 672) $ 40 $ 219
Income (loss) from discontinued operations(b) 91) (40) 71 (1,766) (48)
Net income (loss) $ 151§ (16) $ (601) $ (1,726) $ 171
Less: Net income attributable to noncontrolling interests — — — 1 7

Net income (loss) attributable to WPX Energy, Inc. $ 151§ (16) $ (601) $ 1,727) $ 164

Less: Dividends on preferred stock 8 15 18 9 —

Less: Loss on induced conversion of preferred stock — — 22 — —
Net income (loss) available to WPX Energy, Inc. common stockholders $ 143 $ 31) $ (641) $ (1,736) $ 164
Amounts available to WPX Energy, Inc. common stockholders:

Income (loss) from continuing operations $ 234§ 9 3 (712) 31§ 219

Income (loss) from discontinued operations $ 1) $ (40) $ 71 % (1,767) $ (55)
Basic earnings (loss) per common share:

Income (loss) from continuing operations $ 057 $ 002 $ (2.28) $ 013 $ 1.08

Income (loss) from discontinued operations $ 0.22) $ 0.10) $ 023 $ (7.55) $ (0.27)

Diluted earnings (loss) per common share:
Income (loss) from continuing operations $ 0.57 $ 002 $ (2.28) $ 0.13 § 1.06
Income (loss) from discontinued operations $ 0.22) $ 0.10) $ 023 $ (7.50) $ (0.26)
As of December 31,
2018 2017 2016 2015 2014
Balance sheet data: (Millions)
Total assets $ 8,203 8,207 $ 7,264 $ 8393 § 8,896
Long-term debt $ 2,485 2,575 $ 2,575 $ 3,189 $ 2,260
Total stockholders’ equity $ 4,301 4,127 $ 3,4