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SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549

FORM S-3 
REGISTRATION STATEMENT 

UNDER 
THE SECURITIES ACT OF 1933

WPX Energy, Inc. 
(Exact Name of Registrant as Specified in Its Charter)

Delaware 
(State or Other Jurisdiction 

of Incorporation)

 45-1836028 
(I.R.S. Employer 

Identification Number)

3500 One Williams Center 
Tulsa, Oklahoma 74172 

(855) 979-2012 
(Address, Including Zip Code, and Telephone Number, Including 

Area Code, of Registrant's Principal Executive Offices)

Stephen E. Brilz, Esq. 
WPX Energy, Inc. 

3500 One Williams Center 
Tulsa, Oklahoma 74172 

(855) 979-2012 
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copy to:

Faiza Rahman, Esq. 
Weil, Gotshal & Manges LLP 

767 Fifth Avenue 
New York, New York 10153 

(212) 310-8000

Approximate date of commencement of proposed sale to the public: 
From time to time after the effective date of this Registration Statement.

           If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.    o

           If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than securities offered only in connection
with dividend or interest reinvestment plans, check the following box.    ý

           If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act registration statement number
of the earlier effective registration statement for the same offering.    o

           If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o

           If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the Commission pursuant to Rule 462(e) under
the Securities Act, check the following box.    ý

           If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional classes of securities pursuant to Rule 413(b)
under the Securities Act, check the following box.    o

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of
"large accelerated filer," "accelerated filer," "smaller reporting company," and "emerging growth company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer ý  Accelerated filer o  Non-accelerated filer o  Smaller reporting company o
Emerging growth company o



           If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided
pursuant to Section 7(a)(2)(B) of the Securities Act. o

CALCULATION OF REGISTRATION FEE

        
 

Title of Each Class of Securities 
to be Registered   

Amount to be 
Registered(1)   

Proposed Maximum 
Offering Price Per 

Unit(2)   

Proposed Maximum 
Aggregate Offering 

Price(2)   

Amount of 
Registration Fee 

 

Common Stock  152,963,671  $3.81  $582,791,587  $75,646.35
 

(1) Includes an indeterminate number of shares of common stock which we may issue by way of a stock dividend, stock split, or similar transaction. 

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act based upon a $3.81 per share average of high and low prices of the registrant's common
stock as reported by the New York Stock Exchange on March 9, 2020.
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PROSPECTUS

WPX Energy, Inc.
152,963,671 Shares of Common Stock

        This prospectus relates to the potential resale from time to time by the selling stockholders identified in this prospectus of some or all of 152,963,671 shares of
our common stock, or the securities, held by such selling stockholders. The registration of the offer and sale of the securities covered by this prospectus does not
necessarily mean that any of the securities will be offered or sold by the selling stockholders.

        We will receive no proceeds from any resale of the shares of common stock, but we have agreed to pay certain registration expenses.

        The selling stockholders identified in this prospectus (which term as used herein includes their pledgees, donees, transferees, or other successors in interest),
may offer the securities from time to time as they may determine directly or through underwriters, broker-dealers or agents and in one or more public or private
transactions, on or off the New York Stock Exchange, or NYSE, and at fixed prices, prevailing market prices, at prices related to prevailing market prices or at
negotiated prices. If these securities are sold through underwriters, broker-dealers or agents, the selling stockholders will be responsible for underwriting discounts
or commissions or agents' commissions. See the sections entitled "Plan of Distribution" and "About this Prospectus" for more information.

        Our common stock is listed on NYSE under the symbol "WPX." On March 9, 2020, the closing price of our common stock on the NYSE was $3.52 per share.

        Investing in our securities involves risks. See "Risk Factors" on page 2 of this prospectus as well as the "Risk Factors"
section of any applicable prospectus supplement or any document incorporated by reference herein, and the other
information incorporated by reference in this prospectus or in any prospectus supplement hereto before making a decision to
invest in our securities.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon
the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

   
The date of this prospectus is March 12, 2020
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ABOUT THIS PROSPECTUS 

        This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the "SEC") as a "well-known
seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended (the "Securities Act"). Under this registration statement, the selling
stockholders may sell, at any time and from time to time, in one or more offerings, up to 152,963,671 shares of our common stock described in this prospectus.
When a selling stockholder elects to make an offer of common stock pursuant to this registration statement, a prospectus supplement, if required, may be
distributed that will contain specific information about the terms of that offering. Any required prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and any applicable prospectus supplement together with additional information described below
under the heading "Where You Can Find Additional Information; Incorporation of Certain Documents by Reference."

        As allowed by the SEC rules, this prospectus and any accompanying prospectus supplement does not contain all of the information included in the registration
statement. For further information, we refer you to the registration statement, including its exhibits, as well as any accompanying prospectus supplement, any
documents incorporated by reference herein or therein and any applicable free writing prospectus. Statements contained in this prospectus and any accompanying
prospectus supplement or any free writing prospectus about the provisions or contents of any agreement or other document are not necessarily complete. If the
SEC's rules and regulations require that an agreement or document be filed as an exhibit to the registration statement, please see that agreement or document for a
complete description of the related matters.

        You should rely only on the information provided in this prospectus, any prospectus supplement and any applicable free writing prospectus, together with any
information incorporated by reference. We have not authorized any person to provide you with any additional or different information. If given or made, any such
other information or representation should not be relied upon as having been authorized by us. The selling stockholders are not making an offer to sell the
securities in any jurisdiction where an offer or sale is not permitted.

        You should also read and carefully consider the information in the documents we have referred you to in "Where You Can Find Additional Information;
Incorporation of Certain Documents by Reference" below. Information incorporated by reference after the date of this prospectus is considered a part of this
prospectus and may add, update or change information contained in this prospectus. The information in this prospectus, any accompanying prospectus supplement
or any document incorporated by reference herein or therein is accurate only as of the date contained on the cover of such documents. Neither the delivery of this
prospectus nor any accompanying prospectus supplement, nor any sale made under this prospectus and any accompanying prospectus supplement will, under any
circumstances, imply that the information in this prospectus or any accompanying prospectus supplement is correct as of any date after this prospectus or any
accompanying prospectus supplement. Our business, financial condition and results of operations may have changed since that date. Any information in such
subsequent filings that is inconsistent with this prospectus or any accompanying prospectus supplement (or any document previously incorporated by reference
herein or therein) will supersede the information in this prospectus or any accompanying prospectus supplement (or such document previously incorporated by
reference herein or therein).

        In this prospectus, except as otherwise indicated or as the context otherwise requires, "WPX," "we," "our," "our company" and "us" refer to WPX
Energy, Inc., a Delaware corporation, and all of its subsidiaries.
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RISK FACTORS 

        Investing in our securities involves risk. You should review carefully the risks described under "Item 1A—Risk Factors" beginning on page 24 of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2019 which is incorporated by reference herein, as well as the "Risk Factors" section of any
applicable prospectus supplement, any applicable free writing prospectus or any document incorporated by reference herein, and the other information incorporated
by reference in this prospectus or in any prospectus supplement hereto before making a decision to invest in our securities.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

        This prospectus and the documents incorporated by reference herein and in any prospectus supplement or any free writing prospectus 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 any of the foregoing documents 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:

• 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 prospectus or the documents incorporated by reference herein. 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
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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 oil and natural gas reserves),
market demand, volatility of commodity 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 

• Additional risks described in our filings with the SEC.

        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 may cause our intentions to change from those statements of intention set forth in or
incorporated by reference in this prospectus. 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.
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PROSPECTUS SUMMARY 

        This summary highlights certain information contained elsewhere in this prospectus or incorporated by reference herein. This summary does not
contain all of the information that you should consider before investing in our securities. You should read the entire prospectus carefully, including the risks
related to our business and investing in our securities discussed in "Item 1A—Risk Factors" beginning on page 24 of our Annual Report on Form 10-K for
the fiscal year ended December 31, 2019, which is incorporated by reference herein and the other information and documents incorporated by reference
into this prospectus, including our consolidated financial statements and related notes thereto.

Overview 

        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.

        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. Except for our filings with the SEC that are incorporated by reference into this prospectus, the information on or
accessible through our website is not a part of this prospectus.

About This Offering 

        The securities offered in this prospectus relate to the potential resale of 152,963,671 shares of our common stock. 151,529,637 shares of common stock
were issued to the equity owners of Felix Energy Holdings II, LLC, a privately-held Delaware limited liability company ("Felix"), in connection with our
acquisition of Felix in March 2020 (the "Felix Acquisition). Additionally, up to 1,434,034 shares of common stock may be issued to the equity owners of
Felix pursuant to certain adjustment features described in the Securities Purchase Agreement, dated as of December 15, 2019 (the "Purchase Agreement"),
that we entered into with Felix Investments Holdings II, LLC in connection with the Felix Acquisition. As part of the Felix Acquisition, we agreed to file
this registration statement to register the resale of the shares of our common stock issued to the Felix equity owners. See "Plan of Distribution" for additional
information concerning this registration statement.
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USE OF PROCEEDS 

        This prospectus relates to the securities that may be offered and sold from time to time by the selling stockholders who will receive all of the proceeds from
any sale of the securities. We will not receive any of the proceeds from any sales of the securities by the selling stockholders. We will pay the registration
expenses, including filing fees, printing fees and fees of our counsel and other advisers; however, the selling stockholders will pay, on a pro rata basis, any
underwriting fees, discounts, selling commissions and stock transfer taxes relating to the sale of the securities.
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SELLING STOCKHOLDERS 

        When we refer to the "selling stockholders" in this prospectus we mean the stockholders listed in the table below and their pledgees, donees, transferees or
other successors in interest. The selling stockholders may from time to time offer and sell any or all of the shares of common stock set forth below pursuant to this
prospectus. The selling stockholders listed in the table below acquired such shares of our common stock in connection with the Felix Acquisition. See "Prospectus
Summary—About This Offering."

        Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the securities. The
percentage of shares beneficially owned prior to the offering is based on 569,728,564 shares of our common stock outstanding as of March 9, 2020.

        Upon closing of the Felix Acquisition, we entered into a Registration Rights Agreement, dated as of March 6, 2020 (the "Registration Rights Agreement"),
pursuant to which we agreed to, among other things, file with the SEC a registration statement on Form S-3 to register the resale by the selling stockholders of the
shares of common stock and which also grants the selling stockholders certain additional customary piggyback registration rights to cover resales of the shares of
common stock.

        Other than as set forth above and except as described in this prospectus, the selling stockholders listed below do not have, nor within the past three years have
had, any material relationship with us or any of our affiliates.

        None of the selling stockholders is a broker-dealer registered under Section 15 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), or
an affiliate of a broker-dealer registered under Section 15 of the Exchange Act.

        We do not know when or in what amounts the selling stockholders may offer securities for sale, if at all. It is possible that the selling stockholders will not sell
any or all of the shares offered under this prospectus. Because the selling stockholders may offer all or some of the securities pursuant to this prospectus and
because we are unaware of any agreements, arrangements or understanding with respect to the sale of any such securities, we cannot estimate the number of
securities that will be held by the selling stockholders after the completion of this offering. Solely for purposes of the table below, we have assumed that the selling
stockholders will sell all of the securities held by them and therefore would hold no securities following the offering.

        Information about the selling stockholders and certain transferees may change over time. Any changed information will be set forth in supplements to this
prospectus, if required.
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Shares of 
Common Stock 

Beneficially Owned 
Prior to Offering(2)

    

 

Shares of 
Common Stock 
Owned After the 

Offering

 

  
 

Maximum Number of 
Shares of Common 
Stock Being Offered 

Hereby(2)

 

Selling Stockholder   Shares   Percent   Shares   Percent  
Felix Investments Holdings II, LLC(1)   152,963,671  26.8% 152,963,671  —  0%

(1) EnCap Partners GP, LLC, a Delaware limited liability company ("EnCap Partners GP"), is the sole general partner of EnCap Partners, LP,
a Delaware limited partnership ("EnCap Partners"), which is the managing member of EnCap Investments Holdings, LLC, a Delaware
limited liability company ("EnCap Holdings"), which is the sole member of EnCap Investments GP, L.L.C., a Delaware limited liability
company ("EnCap Investments GP"), which is the sole general partner of EnCap Investments L.P., a Delaware limited partnership ("EnCap
Investments LP"). EnCap Investments LP is the sole general partner of EnCap Equity Fund X GP, L.P., a Texas limited partnership
("EnCap Fund X GP"), which is the sole general partner of EnCap Energy Capital Fund X, L.P., a Texas limited partnership ("EnCap Fund
X"), which is a member of Felix Energy
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Investments II, LLC, a Delaware limited liability company ("Felix Energy"), that holds the right to appoint two of the three representatives
to the board of managers of Felix Energy. Felix Energy is the direct and indirect sole owner of Felix Investments Holdings II, LLC, a
Delaware limited liability company ("Felix Investments"), and pursuant to the limited liability company agreement of Felix Investments,
the members of the Felix Investments board of managers are required to be comprised of the same individuals as the Felix Energy board of
managers. Therefore, EnCap Partners GP, EnCap Partners, EnCap Holdings, EnCap Investments GP, EnCap Investments LP, EnCap Fund
X GP, EnCap Fund X and Felix Energy may be deemed to beneficially own the reported securities that are deemed to be beneficially
owned by Felix Investments. Each of EnCap Partners GP, EnCap Partners, EnCap Holdings, EnCap Investments GP, EnCap
Investments LP, EnCap Fund X GP, EnCap Fund X and Felix Energy disclaims beneficial ownership of the reported securities except to
the extent of its pecuniary interest therein, and this statement shall not be deemed an admission that it is the beneficial owner of the
reported securities for the purposes of Section 13(d) of the Exchange Act or any other purpose. The securities reported above as
beneficially owned by Felix Investments may be distributed by Felix Investments to its members in accordance with the terms of its limited
liability company agreement. Any reported securities so distributed may be offered hereunder by such members or other successors-in-
interest to Felix Investments that receive any such securities as a distribution or other non-sale related transfer after the date of this
prospectus. Felix Investments has the right to appoint two members to our board of directors pursuant to the terms of the Felix Acquisition.

(2) 151,529,637 shares of our common stock were issued to Felix Investments in connection with Felix Acquisition. Up to 1,434,034
additional shares of our common stock may be issued to Felix Investments pursuant to certain adjustment features described in the
Purchase Agreement entered into in connection with the Felix Acquisition.
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PLAN OF DISTRIBUTION 

        The selling stockholders, or their pledgees, donees, transferees, or any of their successors in interest selling the securities received from a named selling
stockholder as a gift, partnership distribution or other non-sale-related transfer after the date of this prospectus (all of whom may be selling stockholders), may sell
the securities from time to time on any stock exchange or automated interdealer quotation system on which the securities are traded, in the over-the-counter
market, in privately-negotiated transactions or otherwise, at fixed prices that may be changed, at market prices prevailing at the time of sale, at prices related to
prevailing market prices or at prices otherwise negotiated. The selling stockholders may act independently of us in making decisions with respect to the timing,
manner and size of each of their sales. The selling stockholders may, from time to time, sell the securities by one or more of the following methods, without
limitation:

• block trades in which the broker or dealer so engaged will attempt to sell the securities as agent but may position and resell a portion of the block as
principal to facilitate the transaction, or in crosses in which the same broker acts as agent on both sides; 

• purchases by a broker or dealer as principal and resale by the broker or dealer for its own account pursuant to this prospectus; 

• a public auction by or through a broker-dealer; 

• an exchange distribution in accordance with the rules of any stock exchange on which the securities are listed or any automated inter-dealer
quotation system on which the securities are traded; 

• ordinary brokerage transactions and transactions in which the broker solicits purchases; 

• privately-negotiated transactions; 

• short sales, whether through a broker or dealer or itself; 

• through the writing of options on the securities, swaps or other derivatives, including warrants, exchangeable securities or forward delivery
contracts, whether or not the options or other such instruments are listed on an exchange or inter-dealer quotation system; 

• through the distribution of the securities by any selling stockholder to its partners, members, equityholders or creditors who may from time to time
effect sales or other distributions of the securities; 

• one or more underwritten offerings on a firm commitment or best efforts basis or other purchases by underwriters, brokers, dealers, and agents who
may receive compensation in the form of underwriting discounts, concessions or commissions from the selling stockholders and/or the purchasers
of the securities for whom they may act as agent; 

• pledges of the securities as security for any loan or obligation, including pledges to brokers or dealers who may from time to time effect sales or
other distributions of the securities; 

• sales in other ways not involving market makers or established trading markets, including direct sales to institutions or individual purchasers; and 

• any combination of the foregoing methods or by any other legally available means.

        The selling stockholders may also transfer the securities by gift. We do not know of any current arrangements by the selling stockholders for the sale of any of
the securities.

        The selling stockholders may engage underwriters, brokers or dealers, and any underwriters, brokers or dealers may arrange for other underwriters, brokers or
dealers to participate in effecting sales of the securities. These brokers, dealers or underwriters may act as principals, or as an agent of a
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selling stockholder. Broker-dealers may agree with a selling stockholder to sell a specified number of the securities at a stipulated price per security. If the broker-
dealer is unable to sell securities acting as agent for a selling stockholder, it may purchase as principal any unsold securities at the stipulated price. Broker-dealers
who acquire securities as principals may thereafter resell the securities from time to time in transactions in any stock exchange or automated interdealer quotation
system on which the securities are then listed or in over-the-counter market, at prices and on terms then prevailing at the time of sale, at prices related to the then-
current market price or in negotiated transactions. Broker-dealers may use block transactions and sales to and through broker-dealers, including transactions of the
nature described above. The selling stockholders may also sell the securities in accordance with Section 4(a)(1) of the Securities Act and, beginning September 6,
2020, in accordance with Rule 144 under the Securities Act, rather than pursuant to this prospectus, regardless of whether the securities are covered by this
prospectus.

        From time to time, one or more of the selling stockholders may pledge, hypothecate or grant a security interest in some or all of the securities owned by them.
The pledgees, secured parties or persons to whom the securities have been so pledged or hypothecated (or otherwise subject to a security interest) will, upon
foreclosure in the event of default, be deemed to be selling stockholders. The plan of distribution for that selling stockholder's securities will otherwise remain
unchanged. The selling stockholders (or their pledgees, donees, transferees or other successors in interest) also may transfer and donate the securities in other
circumstances in which case the transferees, donees, pledgees or other successors in interest thereof will be the selling stockholders for purposes of this prospectus
and, if required under the Securities Act, will be identified in a prospectus supplement.

        In addition, selling stockholders may, from time to time, sell the securities short or enter into derivative or hedging transactions with third parties, and, in
those instances, this prospectus may be delivered in connection with these transactions and the securities offered under this prospectus may be used to cover short
sales or close out any related positions resulting from these transactions.

        The selling stockholders may also enter into derivative or hedging transactions with broker-dealers and the broker-dealers may engage in short sales of the
securities in the course of hedging the positions they assume with that selling stockholder, including, without limitation, in connection with distributions of the
securities by those broker-dealers. The selling stockholders may enter into options or other transactions with broker-dealers that involve the delivery of the
securities offered hereby to the broker-dealers, who may then resell or otherwise transfer those securities. The selling stockholders may also loan or pledge the
securities offered hereby to a broker-dealer and the broker-dealer may sell the securities offered hereby so loaned or upon a default may sell or otherwise transfer
the pledged securities offered hereby.

        To the extent required under the Securities Act, the aggregate amount of selling stockholders' securities being offered and the terms of the offering, the names
of any agents, brokers, dealers or underwriters and any applicable commission with respect to a particular offer will be set forth in an accompanying prospectus
supplement. Any underwriters, dealers, brokers or agents participating in the distribution of the securities may receive compensation in the form of underwriting
discounts, concessions, commissions or fees from a selling stockholder and/or purchasers of selling stockholders' securities, for whom they may act (which
compensation as to a particular broker-dealer might be in excess of customary commissions). To the extent the securities offered pursuant to a prospectus
supplement remain unsold, the selling stockholders may offer those securities on different terms pursuant to another prospectus supplement. The selling
stockholders and any underwriters, brokers, dealers or agents that participate in the distribution of the securities may be deemed to be "underwriters" within the
meaning of the Securities Act, and any discounts, concessions, commissions or fees received by them and any profit on the resale of the securities sold by them
may be deemed to be underwriting discounts and commissions.
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        The selling stockholders and other persons participating in the sale or distribution of the securities will be subject to applicable provisions of the Exchange
Act, and the rules and regulations thereunder, including Regulation M. This regulation may limit the timing of purchases and sales of any of the securities by the
selling stockholders and any other person. The anti-manipulation rules under the Exchange Act may apply to sales of securities in the market and to the activities of
the selling stockholders and their affiliates. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution of the securities to engage
in market-making activities with respect to the particular securities being distributed for a period of up to five business days before the distribution. These
restrictions may affect the marketability of the securities and the ability of any person or entity to engage in market-making activities with respect to the securities.

        Under the Registration Rights Agreement, we have agreed to indemnify the selling stockholders against certain liabilities that they may incur in connection
with the sale of the securities registered hereunder, including liabilities under the Securities Act, and to contribute to payments that the selling stockholders may be
required to make with respect thereto. In addition, we and the selling stockholders may agree to indemnify any underwriter, broker-dealer or agent against certain
liabilities related to the selling of the securities, including liabilities arising under the Securities Act.

        The securities offered hereby were originally issued to the selling stockholders pursuant to an exemption from the registration requirements of the Securities
Act. We have agreed to maintain the effectiveness of this registration statement until all of the securities covered by the Registration Rights Agreement have
ceased to be Registrable Securities, as defined in the Registration Rights Agreement, or the earlier termination of the Registration Rights Agreement. We have
agreed to pay all expenses in connection with this offering, but not including underwriting discounts and commissions; however, the selling stockholders will pay,
on a pro rata basis, any underwriting fees, discounts, selling commissions and stock transfer taxes relating to the offering. This summary of the terms of the
Registration Rights Agreement and other statements relating thereto do not purport to be complete and is subject to, and qualified in its entirety by reference to, the
full text of the Registration Rights Agreement, a copy of which has been filed as Exhibit 10.1 to this registration statement. We will not receive any proceeds from
sales of any securities by the selling stockholders.

        We cannot assure you that the selling stockholders will sell all or any portion of the securities offered hereby.

        To the extent permitted by applicable law, this plan of distribution may be modified in a prospectus supplement or otherwise. All of the foregoing may affect
the marketability of the securities offered hereby. This offering will terminate on the earlier of the date upon which of all of the securities have ceased to be
Registrable Securities or the termination of the Registration Rights Agreement.
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DESCRIPTION OF CAPITAL STOCK 

        The following is a description of the material terms of our capital stock as provided in our amended and restated certificate of incorporation and amended and
restated bylaws. We also refer you to our amended and restated certificate of incorporation (including our amendment to our amended and restated certificate of
incorporation) and our amended and restated bylaws, copies of which are incorporated by reference as exhibits to the registration statement of which this
prospectus forms a part.

Authorized Capitalization

        Our authorized capital stock consists of (i) 2,000,000,000 shares of common stock, par value $0.01 per share and (ii) 100,000,000 shares of preferred stock,
par value $0.01 per share. As of March 9, 2020, we had 569,728,564 shares of common stock outstanding. As of March 9, 2020 there were 0 shares of our 6.25%
Series A Mandatory Convertible Preferred stock issued and outstanding.

        Authorized but unissued shares of our capital stock may be used for a variety of corporate purposes, including future public offerings, to raise additional
capital or to facilitate acquisitions. The Delaware General Corporation Law (the "DGCL") does not require stockholder approval for any issuance of authorized
shares. However, the listing requirements of the New York Stock Exchange, which apply so long as our common stock is listed on the New York Stock Exchange,
require stockholder approval of certain issuances equal to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of common
stock.

Listing

        Our common stock is listed on the New York Stock Exchange under the symbol "WPX."

Voting Rights

        Each share of our common stock entitles its holder to one vote in the election of each director. No share of our common stock affords any cumulative voting
rights. This means that the holders of a majority of the voting power of the shares voting for the election of directors can elect all directors to be elected if they
choose to do so, subject to any voting rights granted to holders of any preferred stock. Generally, except as discussed in "—Anti-Takeover Effects of Certificate of
Incorporation and Bylaws Provisions," all matters to be voted on by stockholders must be approved by a majority of the total voting power of the common stock
present in person or represented by proxy at a meeting at which a quorum exists, subject to any voting rights granted to holders of any preferred stock. Except as
otherwise provided by law or in the amended and restated certificate of incorporation (as further discussed in "—Anti-Takeover Effects of Certificate of
Incorporation and Bylaws Provisions"), and subject to any voting rights granted to holders of any outstanding preferred stock, amendments to the amended and
restated certificate of incorporation must be approved by a majority of the votes entitled to be cast by the holders of common stock.

Dividends

        Subject to the rights, if any, of holders of any outstanding series of preferred stock, holders of our common stock are entitled to dividends in such amounts and
at such times as our board of directors in its discretion may declare out of funds legally available for the payment of dividends. Dividends on our common stock
will be paid at the discretion of our board of directors after taking into account various factors, including:

• our financial condition; 

• our results of operations;
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• our capital requirements and development expenditures; 

• our future business prospects; and 

• any restrictions imposed by future debt instruments.

Other Rights

        On liquidation, dissolution or winding up of WPX, after payment in full of the amounts required to be paid to holders of preferred stock, if any, all holders of
common stock are entitled to receive the same amount per share with respect to any distribution of assets to holders of shares of common stock.

        No shares of common stock are subject to redemption or have preemptive rights to purchase additional shares of our common stock or other securities.

Preferred Stock

        Our amended and restated certificate of incorporation authorizes our board of directors to establish one or more series of preferred stock. Unless required by
law or by any stock exchange on which our common stock is listed, the authorized shares of preferred stock will be available for issuance without further action by
our stockholders. Our board of directors is able to determine, with respect to any series of preferred stock, the terms and rights of that series, including the
following:

• the designation of the series; 

• the number of shares of the series, which our board of directors may, except where otherwise provided in the preferred stock designation, increase
or decrease, but not below the number of shares then outstanding; 

• whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series; 

• the dates at which dividends, if any, will be payable; 

• the redemption rights, if any, and price or prices, if any, for shares of the series; 

• the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series; 

• the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or winding-up of the affairs of our
company; 

• whether the shares of the series will have conversion privileges and if so, the terms and conditions of such privileges, including provision for
adjustment of the conversion rate, if any; 

• restrictions on the issuance of shares of the same series or of any other class or series; 

• the voting rights, if any, of the holders of the series; and 

• any other relative rights, preferences and limitations of such series.

        The preferred stock may be issued from time to time in one or more series. The particular terms of each series will be described in the prospectus supplement
relating to that series of preferred stock. You should also refer to our amended and restated certificate of incorporation and to the certificate of designations relating
to the series of the preferred stock being offered for the complete terms of that series of preferred stock. The certificate of designations with respect to each series
of preferred stock offered will be incorporated by reference as an exhibit to the registration statement of which this prospectus forms a part. Each series of
preferred stock, when issued against full payment of the purchase price relating to a series of preferred stock, be fully paid and nonassessable.
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Anti-Takeover Effects of Certificate of Incorporation and Bylaws Provisions

        Some provisions of our amended and restated certificate of incorporation and amended and restated bylaws could make the following more difficult:

• acquisition of us by means of a tender offer or merger; 

• acquisition of us by means of a proxy contest or otherwise; or 

• removal of our incumbent officers and directors.

        These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions also are designed
to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of the potential ability to negotiate
with the proponent of an unfriendly or unsolicited proposal to acquire or restructure our company outweigh the disadvantages of discouraging those proposals
because negotiation of them could result in an improvement of their terms.

Election and Removal of Directors

        A director nominee shall be elected to our board of directors if the votes cast for such nominee's election exceed the votes cast against such nominee's
election. Our amended and restated certificate of incorporation requires that directors may only be removed by the affirmative vote of not less than 75% of votes
entitled to be cast by the outstanding capital stock in the election of our board of directors.

Size of Board and Vacancies

        Our amended and restated certificate of incorporation provides that the number of directors on our board of directors will be fixed exclusively by our board of
directors. Newly created directorships resulting from any increase in our authorized number of directors will be filled solely by the vote of our remaining directors
in office. Any vacancies in our board of directors resulting from death, resignation, retirement, disqualification, removal from office or other cause will be filled
solely by the vote of our remaining directors in office.

Stockholder Action by Written Consent

        Our amended and restated certificate of incorporation does not provide for our stockholders to act by written consent.

Stockholder Meetings

        Our amended and restated certificate of incorporation and amended and restated bylaws provide that a special meeting of our stockholders may be called only
by (i) our board of directors or (ii) the chairman of our board of directors or our chief executive officer, in each case with the concurrence of a majority of our
board of directors.

Amendments to Certain Provisions of our Bylaws

        Our amended and restated certificate of incorporation and amended and restated bylaws provide that the provisions of our bylaws relating to the calling of
meetings of stockholders, notice of meetings of stockholders, stockholder action by written consent, advance notice of stockholder business or director
nominations, the authorized number of directors, the classified board structure, the filling of director vacancies or the removal of directors (and any provision
relating to the amendment of any of these provisions) may only be amended by the vote of a majority of our entire board of directors or by the vote of holders of at
least 75% of the votes entitled to be cast by the outstanding capital stock in the election of our board of directors.
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Amendment of Certain Provisions of our Certificate of Incorporation

        The amendment of any of the above provisions in our amended and restated certificate of incorporation requires approval by the vote of a majority of our
entire board of directors followed by the vote of holders of at least 75% of the votes entitled to be cast by the outstanding capital stock in the election of our board
of directors.

Requirements for Advance Notification of Stockholder Nominations and Proposals

        Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and nomination of candidates for election as
directors other than nominations made by or at the direction of our board of directors or a committee of our board of directors.

No Cumulative Voting

        Our amended and restated certificate of incorporation and amended and restated bylaws do not provide for cumulative voting in the election of directors.

Undesignated Preferred Stock

        The authorization of our undesignated preferred stock makes it possible for our board of directors to issue our preferred stock with voting or other rights or
preferences that could impede the success of any attempt to change control of us. These and other provisions may have the effect of deferring hostile takeovers or
delaying changes of control of our management.

Delaware Anti-Takeover Statute

        We are subject to Section 203 of the DGCL. Subject to specific exceptions, Section 203 prohibits a publicly held Delaware corporation from engaging in a
"business combination" with an "interested stockholder" for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless:

• the "business combination," or the transaction in which the stockholder became an "interested stockholder" is approved by the board of directors
prior to the date the "interested stockholder" attained that status; 

• upon completion of the transaction that resulted in the stockholder becoming an "interested stockholder," the "interested stockholder" owned at least
85% of the voting stock of the corporation outstanding at the time the transaction commenced (excluding for purposes of determining the voting
stock outstanding and not outstanding, voting stock owned by the interested stockholder, those shares owned by persons who are directors and also
officers, and employee stock plans in which employee participants do not have the right to determine confidentiality whether shares held subject to
the plan will be tendered in a tender or exchange offer); or 

• on or subsequent to the date a person became an "interested stockholder," the "business combination" is approved by the board of directors and
authorized at an annual or special meeting of stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock that is not
owned by the "interested stockholder."

        "Business combinations" include mergers, asset sales and other transactions resulting in a financial benefit to the "interested stockholder." Subject to various
exceptions, an "interested stockholder" is a person who, together with his or her affiliates and associates, owns, or within the previous three years did own, 15% or
more of the corporation's outstanding voting stock. These restrictions could prohibit
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or delay the accomplishment of mergers or other takeover or change in control attempts with respect to us and, therefore, may discourage attempts to acquire us.

Limitations on Liability and Indemnification of Officers and Directors

        The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary damages for
breaches of directors' fiduciary duties. Under our amended and restated certificate of incorporation, subject to limitations imposed by the DGCL, no director shall
be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director, except for liability:

• for any breach of the director's duty of loyalty to the corporation or its stockholders; 

• for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; 

• pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or
redemptions); or 

• for any transaction from which a director derived an improper personal benefit.

        Our amended and restated bylaws provide that we must indemnify our directors and officers to the fullest extent authorized by the DGCL. We are also
expressly authorized to advance certain expenses (including attorneys' fees and disbursements and court costs) and carry directors' and officers' insurance providing
indemnification for our directors, officers and certain employees for some liabilities. We believe that these indemnification provisions and insurance are useful to
attract and retain qualified directors and executive officers. There is currently no pending material litigation or proceeding involving any of our directors, officers
or employees for which indemnification is sought.

Transfer Agent and Registrar

        Computershare Trust Company, N.A. is the transfer agent and registrar for our common stock.

15



Table of Contents

CERTAIN ERISA CONSIDERATIONS 

        Unless otherwise indicated in the applicable prospectus supplement, the following is a summary of certain considerations associated with the purchase of the
securities offered under this prospectus by employee benefit plans that are subject to Title I of the U.S. Employee Retirement Income Security Act of 1974, as
amended ("ERISA"), plans, individual retirement accounts and other arrangements that are subject to Section 4975 of the Internal Revenue Code of 1986, as
amended (the "Code") or provisions under any federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of the Code or ERISA
(collectively, "Similar Laws"), and entities whose underlying assets are considered to include "plan assets" of any such plan, account or arrangement (each, a
"Plan").

General Fiduciary Matters

        ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (an "ERISA
Plan") and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any person
who exercises any discretionary authority or control over the administration of such an ERISA Plan or the management or disposition of the assets of such an
ERISA Plan, or who renders investment advice for a fee or other compensation to such an ERISA Plan, is generally considered to be a fiduciary of the ERISA
Plan.

        In considering an investment in the securities to be offered under this prospectus of a portion of the assets of any Plan, a fiduciary should determine whether
the investment is in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law
relating to a fiduciary's duties to the Plan including, without limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of
ERISA, the Code and any other applicable Similar Laws.

Prohibited Transaction Issues

        Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving plan assets with persons or
entities who are "parties in interest," within the meaning of ERISA, or "disqualified persons," within the meaning of Section 4975 of the Code, unless an exemption
is available. A party in interest or disqualified person who engaged in a non-exempt prohibited transaction may be subject to excise taxes and other penalties and
liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged in such a non-exempt prohibited transaction may be subject to
penalties and liabilities under ERISA and the Code. The acquisition and/or holding of securities to be offered under this prospectus by an ERISA Plan with respect
to which any of the issuer, the underwriter, or their affiliates is considered a party in interest or a disqualified person may constitute or result in a direct or indirect
prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired and is held in accordance with an applicable
statutory, class or individual prohibited transaction exemption. In this regard, the U.S. Department of Labor (the "DOL") has issued prohibited transaction class
exemptions, or "PTCEs," that may apply to the acquisition and holding of the securities to be offered under this prospectus. These class exemptions include,
without limitation, PTCE 84-14 respecting transactions determined by qualified professional asset managers, PTCE 90-1 respecting insurance company pooled
separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23
respecting transactions determined by in-house asset managers. In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide relief from
the prohibited transaction provisions of ERISA and Section 4975 of the Code for certain transactions, provided that neither the issuer of the securities to be offered
under this prospectus nor any of its affiliates (directly or indirectly) have or exercise any discretionary authority or control or render any investment advice with
respect to the assets of any
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ERISA Plan involved in the transaction and provided further that the ERISA Plan pays no more than adequate consideration in connection with the transaction.
There can be no assurance that all of the conditions of any such exemptions will be satisfied.

        Because of the foregoing, the securities to be offered under this prospectus should not be purchased or held by any person investing "plan assets" of any Plan,
unless such purchase and holding will not constitute a non-exempt prohibited transaction under ERISA and the Code or similar violation of any applicable Similar
Laws.

Representation

        Accordingly, by acceptance of a security, each purchaser and subsequent transferee of a security will be deemed to have represented and warranted that either
(i) no portion of the assets used by such purchaser or transferee to acquire and hold the securities constitutes assets of any Plan or (ii) the purchase and holding of
the securities by such purchaser or transferee will not constitute a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or
similar violation under any applicable Similar Laws.

        The foregoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity of these rules and the penalties that may be
imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries, or other persons considering purchasing the
securities on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any
Similar Laws to such investment and whether an exemption would be applicable to the purchase and holding of the securities.
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LEGAL MATTERS 

        The validity of the securities offered hereby will be passed upon for us by Stephen E. Brilz, Vice President and Corporate Secretary.

EXPERTS 

        The consolidated financial statements of WPX Energy Inc. appearing in WPX Energy Inc.'s Annual Report (Form 10-K) for the year ended December 31,
2019 including the schedule appearing therein, and the effectiveness of WPX Energy Inc.'s internal control over financial reporting as of December 31, 2019, have
been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon included therein, and incorporated herein
by reference. Such financial statements are, and audited financial statements to be included in subsequently filed documents will be, incorporated herein in reliance
upon the reports of Ernst & Young LLP pertaining to such financial statements and the effectiveness of our internal control over financial reporting as of the
respective dates (to the extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in
accounting and auditing.

        The consolidated financial statements of Felix Energy Holdings II, LLC incorporated in this Registration Statement on Form S-3 by reference from WPX
Energy, Inc.'s Current Report on Form 8-K/A dated March 12, 2020 have been audited by Moss Adams LLP, independent auditors, as stated in their report which
is incorporated herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the report of such firm given upon their
authority as experts in accounting and auditing.

        Approximately 99 percent of our year-end 2019 U.S. proved reserves estimates included in WPX Energy, Inc.'s Annual Report (Form 10-K) for the year
ended December 31, 2019 were audited by Netherland, Sewell & Associates, Inc., an independent petroleum engineering firm. The description of the audit of such
estimates is incorporated by reference into this prospectus upon the authority of said firm as an expert in these matters.

        Information incorporated by reference in this prospectus regarding Felix Energy Holdings II, LLC's estimated quantities of oil and natural gas reserves was
prepared by Netherland, Sewell & Associates, Inc., an independent petroleum engineering firm, as stated in their reserve reports with respect thereto.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION; 
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public on the SEC's
Internet site at http://www.sec.gov. Our SEC filings can also be found on our website at http://www.wpxenergy.com/investors. However, except for our filings
with the SEC that are incorporated by reference into this prospectus, the information on or accessible through our website is not a part of this prospectus.

        The SEC allows us to "incorporate by reference" information into this prospectus, which means that we can disclose important information about us by
referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be a part of this prospectus. This
prospectus incorporates by reference the documents and reports listed below (other than portions of these documents that are deemed to have been furnished and
not filed):

• our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on February 28, 2020; 

• our Current Reports on Form 8-K and 8-K/A (in all cases other than information furnished rather than filed pursuant to any Form 8-K) filed with the
SEC on January 7, 2020, January 10, 2020, February 28, 2020, March 6, 2020 and March 12, 2020; and 

• the description of our common stock contained or incorporated by reference into our Form 10, filed with the SEC on October 20, 2011, including
any amendments or reports filed for the purpose of updating such description.

        We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (other than portions of these documents that are deemed to have been furnished and not filed in accordance with SEC rules, including current reports
on Form 8-K furnished under Item 2.02 and Item 7.01 (including any financial statements of exhibits relating thereto furnished pursuant to Item 9.01)) after the
date of this prospectus and prior to the sale of all the securities covered by this prospectus. The information contained in any such document will be considered part
of this prospectus from the date the document is filed with the SEC.

        Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified or
superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference in
this prospectus modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

        We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge, upon written or oral request, a copy of
any or all of the documents that are incorporated by reference into this prospectus but not delivered with this prospectus, excluding any exhibits to those documents
unless the exhibit is specifically incorporated by reference as an exhibit in this prospectus. You should direct requests for documents, in writing or by telephone, to:
Investor Relations, WPX Energy, Inc., 3500 One Williams Center, Tulsa, Oklahoma 74172, (855) 979-2012.
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PART II 
INFORMATION NOT REQUIRED IN THIS PROSPECTUS 

Item 14.    Other Expenses of Issuance and Distribution 

        The following table sets forth the fees and expenses, other than underwriting discounts and commissions, expected to be incurred by WPX Energy, Inc. (the
"registrant"), in connection with the issuance and distribution of the offered securities. All of the amounts shown are estimates:

Item 15.    Indemnification of Directors and Officers 

        Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally
liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director's
duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) in respect of certain unlawful dividend payments or stock redemptions or repurchases, or (iv) for any transaction from which the director derived an
improper personal benefit. Our amended and restated certificate of incorporation provides that, to the fullest extent provided by the DGCL, no director shall be
personally liable to us or our stockholders for monetary damages for a breach of fiduciary duty as a director.

        We are empowered by Section 145 of the DGCL, subject to the procedures and limitations stated therein, to indemnify any person against expenses (including
attorneys' fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by them in connection with any threatened, pending, or
completed action, suit, or proceeding in which such person is made party by reason of their being or having been our director, officer, employee, or agent. The
statute provides that indemnification pursuant to its provisions is not exclusive of other rights of indemnification to which a person may be entitled under any
bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. Our bylaws provide for indemnification by us of our directors and officers to the
fullest extent permitted by the DGCL.

        We maintain policies of insurance under which our directors and officers are insured, within the limits and subject to the limitations of the policies, against
certain expenses in connection with the defense of actions, suits, or proceedings, and certain liabilities which might be imposed as a result of such actions, suits or
proceedings, to which they are parties by reason of being or having been such directors or officers.

II-1

SEC Registration Fee  $ 75,646.35 
Printing Expenses  $ 5,000.00 
Legal Fees and Expenses  $ 30,000.00 
Accounting Fees and Expenses  $ 20,000.00 
Miscellaneous  $ 10,000.00 
Transfer Agent Fees and Expenses  $ 1,000.00 
Total  $ 141,646.35 
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Item 16.    Exhibits 

II-2

Exhibit 
Number   Description

 1.1 Form of Underwriting Agreement.*

 2.1 Securities Purchase Agreement, dated as of December 15, 2019, by and among Felix Investments Holdings II, LLC
and WPX Energy, Inc. (incorporated herein by reference to Exhibit 2.1 to WPX Energy, Inc.'s Current Report on
Form 8-K (File No. 001-35322) filed with the SEC on December 16, 2019).

 3.1 Amended and Restated Certificate of Incorporation of WPX Energy, Inc. (incorporated herein by reference to
Exhibit 3.1 to WPX Energy, Inc.'s Current Report on Form 8-K (File No. 001-35322) filed with the SEC on January 6,
2012).

 3.2 Certificate of Amendment of Amended and Restated Certificate of Incorporation of WPX Energy, Inc. (incorporated
by reference to Exhibit 3.1 to WPX Energy, Inc.'s Current Report on Form 8-K (File No. 001-35322) filed with the
SEC on July 14, 2015).

 3.3 Amended and Restated Bylaws of WPX Energy, Inc. (incorporated herein by reference to Exhibit 3.1 to WPX Energy,
 Inc.'s Current Report on Form 8-K (File No. 001-35322) filed with the SEC on March 21, 2014).

 4.1 Form of Specimen Common Stock Certificate (incorporated herein by reference to Exhibit 4.1 to WPX Energy, Inc.'s
Amendment No. 5 to Registration Statement on Form S-1 (File No. 333-173808) filed with the SEC on October 31,
2011).

 5.1 Opinion of Stephen E. Brilz regarding validity of common stock.

 10.1 Registration Rights Agreement dated March 6, 2020, among WPX Energy, Inc. and the signatories thereto
(incorporated herein by reference to Exhibit 10.2 to WPX Energy, Inc.'s Current Report on Form 8-K (File No. 001-
35322) filed with the SEC on March 6, 2020).

 23.1 Consent of Ernst & Young LLP.

 23.2 Consent of Moss Adams LLP.

 23.3 Consent of Netherland, Sewell & Associates, Inc.

 23.4 Consent of Netherland, Sewell & Associates, Inc.

 23.5 Consent of Stephen E. Brilz (included in Exhibit 5.1).

 24.1 Power of Attorney.

* To be filed by a post-effective amendment to this registration statement or as an exhibit to a document incorporated by reference herein.
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Item 17.    Undertakings 

        The undersigned registrant hereby undertakes:

        1.     To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

i. To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 

ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the "Calculation
of Registration Fee" table in the effective registration statement; 

iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that:    paragraphs (i), (ii), (iii) of this section do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b)
that is part of the registration statement.

        2.     That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

        3.     To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

        4.     That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and 

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to
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the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof; provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

        5.     That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

i. Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424; 

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant; 

iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and 

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

        6.     The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

        7.     Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been informed that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer, or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

II-4



Table of Contents

SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, the undersigned registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Tulsa, State of Oklahoma, on March 12, 2020.

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated on
March 12, 2020.

 WPX ENERGY, INC.

 

By:
 

/s/ J. KEVIN VANN 

   Name:  J. Kevin Vann

 
  Title:  Executive Vice President and Chief Financial

Officer

Signature   Title

   
/s/ RICHARD E. MUNCRIEF 

Richard E. Muncrief
 Chief Executive Officer and Chairman of the Board (Principal

Executive Officer)

/s/ J. KEVIN VANN 

J. Kevin Vann
 Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

/s/ STEPHEN L. FAULKNER, JR. 

Stephen L. Faulkner, Jr.
 Controller (Principal Accounting Officer)

/s/ CLAY M. GASPAR 

Clay M. Gaspar
 President, Chief Operating Officer and Director

/s/ JOHN A. CARRIG 

John A. Carrig*
 Director

/s/ ROBERT K. HERDMAN 

Robert K. Herdman*
 Director

/s/ KELT KINDICK 

Kelt Kindick*
 Director

/s/ KARL F. KURZ 

Karl F. Kurz*
 Director
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Signature   Title

   
/s/ HENRY E. LENTZ 

Henry E. Lentz*
 Director

/s/ KIMBERLY S. LUBEL 

Kimberly S. Lubel*
 Director

/s/ D. MARTIN PHILLIPS 

D. Martin Phillips*
 Director

/s/ DOUGLAS E. SWANSON, JR. 

Douglas E. Swanson, Jr.*
 Director

/s/ VALERIE M. WILLIAMS 

Valerie M. Williams*
 Director

/s/ DAVID F. WORK 

David F. Work*
 Director

* Stephen E. Brilz, by signing his name hereto, does sign this Registration Statement on behalf of the above-noted director or officer of WPX
Energy, Inc. pursuant to a power of attorney duly executed by such director or officer, which has been filed as Exhibit 24.1 to the
Registration Statement.

By:  /s/ STEPHEN E. BRILZ   

  Name:  Stephen E. Brilz   
  Title:  Attorney-in-fact   
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Exhibit 5.1 

March 12, 2020

WPX Energy, Inc. 
3500 One Williams Center 
Tulsa, Oklahoma 74172

Re: WPX Energy, Inc. Registration Statement on Form S-3

Ladies and Gentlemen:

        I, Stephen E. Brilz, am Vice President and Corporate Secretary of WPX Energy, Inc., a Delaware corporation (the "Company"). As such, I have acted as the
Company's counsel in connection with the preparation and filing with the Securities and Exchange Commission (the "Commission") of a Registration Statement on
Form S-3 (the "Registration Statement") under the Securities Act of 1933, as amended (the "Securities Act"), including the prospectus therein (the "Prospectus")
relating to the registration thereunder of 152,963,671 shares of the Company's common stock, par value $0.01 per share (the "Shares"), issued under the terms of
that certain Securities Purchase Agreement, dated as of December 15, 2019, between the Company and Felix Investments Holdings II, LLC, a Delaware limited
liability company (the "Purchase Agreement").

        In so acting, I have examined originals or copies (certified or otherwise identified to my satisfaction) of (i) the Amended and Restated Certificate of
Incorporation of the Company (including all amendments thereto); (ii) the Amended and Restated Bylaws of the Company; (iii) the Registration Statement; (iv) the
Prospectus; (v) the form of Specimen Common Stock Certificate of the Company; (vi) the Purchase Agreement; and (vii) such corporate records, certificates of
officers of the Company and of public officials and other instruments as I have deemed necessary or advisable to enable me to render these opinions. In my
examination, I have assumed the genuineness of all signatures, the legal capacity and competence of all natural persons, the authenticity of all documents submitted
to me as originals and the conformity to original documents of all documents submitted as copies. As to any facts material to these opinions, I have relied to the
extent I deemed appropriate upon statements and representations of officers and other representatives of the Company and others. I have assumed that, at any times
shares of Common Stock are sold pursuant to the Registration Statement, the Registration Statement and any supplements or amendments thereto (including post-
effective amendments) will be effective and will comply with all applicable laws, and that all such shares of Common Stock will be sold in a manner stated in the
Registration Statement and any applicable prospectus supplement.

        Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, I am of the opinion
that the Shares are validly issued, fully paid and non-assessable.

        I am a member of the State Bar of Oklahoma and the opinion expressed above is limited in all respects to the laws of the State of Oklahoma and the General
Corporation Law of the State of Delaware, each as in effect on the date hereof. I hereby consent to the filing of this opinion as an exhibit to the Registration
Statement and to the use of my name under the caption "Legal Matters" in the Prospectus. In giving such consent I do not hereby admit that I am within the
category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.

  Very truly yours,

  /s/ STEPHEN E. BRILZ 

Stephen E. Brilz 
Vice President and Corporate Secretary
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Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

        We consent to the reference to our firm under the caption "Experts" in the Registration Statement (Form S-3) and related Prospectus of WPX Energy, Inc. for
the registration of 152,963,671 shares of its common stock and to the incorporation by reference therein of our reports dated February 27, 2020, with respect to the
consolidated financial statements of WPX Energy, Inc., and the effectiveness of internal control over financial reporting of WPX Energy, Inc., included in its
Annual Report (Form 10-K) for the year ended December 31, 2019, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP 
Tulsa, Oklahoma 
March 12, 2020
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EXHIBIT 23.2 

Consent of Independent Auditor 

        We consent to the incorporation by reference in this Registration Statement on Form S-3 of WPX Energy, Inc., of our report dated February 6, 2020, relating
to the consolidated financial statements of Felix Energy Holdings II, LLC, and its subsidiaries as of December 31, 2019 and 2018, and for each of the three years in
the period ended December 31, 2019, which report appears in the Current Report on Form 8-K/A dated March 12, 2020, and to the reference to our firm under the
heading "Experts" in the Prospectus, which is part of this Registration Statement.

/s/ Moss Adams LLP 
Denver, Colorado 
March 12, 2020
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Exhibit 23.3 

CONSENT OF INDEPENDENT PETROLEUM ENGINEERS AND GEOLOGISTS 

        We hereby consent to the reference to our firm name under the heading "Experts" in the Registration Statement (Form S-3) and related Prospectus of WPX
Energy, Inc. and the reference to our audit letter as of December 31, 2019, included in or made part of the Annual Report on Form 10-K of WPX Energy, Inc. for
the year ended December 31, 2019, incorporated herein by reference.

Dallas, Texas 
March 12, 2020

  NETHERLAND, SEWELL & ASSOCIATES, INC.

  By:  /s/ C.H. (SCOTT) REES III, P.E. 

C.H. (Scott) Rees III, P.E. 
Chairman and Chief Executive Officer
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EXHIBIT 23.4 

CONSENT OF INDEPENDENT PETROLEUM ENGINEERS AND GEOLOGISTS 

        We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 3, 2020, relating to our estimates of
reserves and future net revenue of Felix Energy Holdings II, LLC, which appears in WPX Energy Inc.'s Current Report on Form 8-K/A. We also consent to the
references to our firm contained in this Registration Statement and the related prospectus, including under the caption "Experts."

Houston, Texas 
March 12, 2020

  NETHERLAND, SEWELL & ASSOCIATES, INC.

  By:  /s/ DANNY D. SIMMONS, P.E. 

Danny D. Simmons, P.E. 
President and Chief Operating Officer
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Exhibit 24.1 

POWER OF ATTORNEY 

        We, the undersigned officers and directors of WPX Energy, Inc., do hereby constitute and appoint Stephen E. Brilz and Dennis C. Cameron, and each of them
acting alone, our true and lawful attorneys and agents, to do any and all acts and things in our name and on our behalf in our capacities as officer and directors and
to execute any and all instruments for us in our names in the capacities indicated below, which said attorneys and agents may deem necessary or advisable to
enable said registrant to comply with the Securities Act of 1933 and any rules, regulations and requirements of the Securities and Exchange Commission, in
connection with this Registration Statement, including specifically, but without limitation, power and authority to sign for us or any of us in our names in the
capacities indicated below, any and all amendments (including post-effective amendments) and supplements hereto and we do hereby ratify and confirm all that
said attorneys and agents shall do or cause to be done or have done or caused to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons, in the capacities
indicated below, as of March 12, 2020.

Signature   Title

   
/s/ RICHARD E. MUNCRIEF 

Richard E. Muncrief
 Chief Executive Officer and Chairman of the Board (Principal

Executive Officer)

/s/ J. KEVIN VANN 

J. Kevin Vann
 Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

/s/ STEPHEN L. FAULKNER, JR. 

Stephen L. Faulkner, Jr.
 Controller (Principal Accounting Officer)

/s/ CLAY M. GASPAR 

Clay M. Gaspar
 President, Chief Operating Officer and Director

/s/ JOHN A. CARRIG 

John A. Carrig
 Director

/s/ ROBERT K. HERDMAN 

Robert K. Herdman
 Director

/s/ KELT KINDICK 

Kelt Kindick
 Director

/s/ KARL F. KURZ 

Karl F. Kurz
 Director



Signature   Title

   
/s/ HENRY E. LENTZ 

Henry E. Lentz
 Director

/s/ KIMBERLY S. LUBEL 

Kimberly S. Lubel
 Director

/s/ D. MARTIN PHILLIPS 

D. Martin Phillips
 Director

/s/ DOUGLAS E. SWANSON, JR. 

Douglas E. Swanson, Jr.
 Director

/s/ VALERIE M. WILLIAMS 

Valerie M. Williams
 Director

/s/ DAVID F. WORK 

David F. Work
 Director
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