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Item 8.01

Other Events.

On July 16, 2015, WPX Energy, Inc. (the “Company”) announced that it had priced its registered offerings of 30,000,000 shares of its
common stock and 7,000,000 shares of its 6.25% series A mandatory convertible preferred stock. In connection with the offerings, the
Company disclosed in the Prospectus Supplements certain information with respect to RKI Exploration & Production, LLC and the Company’s
rationale for the acquisition. Such information is attached hereto as Exhibit 99.1 and incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits.

(d)
Exhibit
No.

99.1

Certain information with respect to RKI Exploration & Production, LLC.
1

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This Current Report on Form 8-K includes and references forward-looking statements, including but not limited to those regarding the
proposed transaction between the Company and RKI Exploration & Production, LLC (“ RKI ”) (the “ Transaction ”) and the transactions
related thereto, the future performance of their businesses, the synergies of the Company and RKI, and similar things. These statements also
relate to our business strategy, goals and expectations concerning our market position, future operations, margins and profitability. Forwardlooking statements may use the words “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,”
“will,” “would,” “forecast” and similar terms and phrases to identify forward-looking statements, and include the assumptions that underlie
such statements. Although the Company believes the assumptions upon which these forward-looking statements are based are reasonable, there
can be no assurance that the results implied or expressed in such forward-looking statements or information or the underlying assumptions will
be realized and that actual results of operations or future events will not be materially different from the results implied or expressed in such
forward-looking statements or information. These statements are subject to known and unknown risks and uncertainties that could cause actual
results to differ materially from those expressed or implied by such statements, including but not limited to: the ability of the parties to
consummate the Transaction in a timely manner or at all; satisfaction of the conditions precedent to consummation of the Transaction,
including approval by RKI’s members; the possibility of litigation (including related to the Transaction itself); the Company’s ability to
successfully integrate RKI’s operations, technology and employees and realize the expected benefits of the Transaction, on the expected
timeline or at all; unknown, underestimated or undisclosed commitments or liabilities; the level of demand for the combined companies’
products, which is subject to many factors, including uncertain global economic and industry conditions, and natural gas and oil prices
generally; state and federal environmental, economic, health and safety, energy and other policies and regulations, including those related to
climate change and any changes therein, and any legal or regulatory investigations, delays or other factors beyond the control of the Company
or RKI; and other risks described in the Company’s SEC filings. The forward-looking statements in this Current Report on Form 8-K speak
only as of June 16, 2015. Under no circumstances should the inclusion of the forward-looking statements or information be regarded as a
representation, undertaking, warranty or prediction by the Company or any other person with respect to the accuracy thereof or the accuracy of
the underlying assumptions, or that the Company will achieve or is likely to achieve any particular results.
The forward-looking statements or information are made as of June 16, 2015 and the Company disclaims any intent or obligation to update
publicly or to revise any of the forward-looking statements or information, whether as a result of new information, future events or otherwise.
Recipients are cautioned that forward-looking statements or information are not guarantees of future performance and, accordingly, recipients
are expressly cautioned not to put undue reliance on forward-looking statements or information due to the inherent uncertainty therein.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
WPX ENERGY, INC.
By: Stephen E. Brilz
Stephen E. Brilz
Vice President and Secretary
DATED: July 21, 2015
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EXHIBIT INDEX
Exhibit
No.

Description

99.1

Certain information with respect to RKI Exploration & Production, LLC.

EXHIBIT 99.1
RKI Exploration & Production, LLC (“RKI”) is engaged in the acquisition, exploration, development and production of oil and natural
gas properties located onshore in the continental United States, concentrated primarily in the Permian Basin, and more specifically the
Delaware Basin sub-area, which spans parts of New Mexico and Texas. The Permian Basin is one of the most prolific hydrocarbon producing
regions in 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. The
Permian Basin has produced more than 29 billion barrels of oil and 75 trillion cubic feet of natural gas since the first producing well was
drilled.
All of RKI’s Permian properties are located in the Delaware Basin, where it has accumulated approximately 165,000 gross acres (92,000
net acres), with core operations located in Eddy, Lea and Chaves Counties in New Mexico and Loving, Pecos, Reeves, Ward and Winkler
Counties in Texas. RKI acquired the majority of its current acreage in the basin in December 2006, and approximately 98% of the leasehold is
held by production.
In recent years, RKI’s drilling activity has primarily focused on the development of the Bone Spring interval (which includes the Avalon
sand and shales, and the Bone Spring sands, shales and carbonates) through RKI’s horizontal drilling program, and the shallower Delaware
sand interval, which to date has been drilled with vertical wells. In 2014, RKI additionally emphasized the deeper Wolfcamp Shale formation,
resulting in 22 gross (22) net wells drilling during the year. The Wolfcamp Shale formation has yielded favorable production results and will
continue to be the emphasis of drilling activity in 2015. RKI is currently running four operated rigs, and we would plan to increase to six
operated rigs by the end of 2015.
RKI operates 659 gross producing wells in the Delaware Basin with an average working interest of approximately 93%. RKI’s average
net daily production from its Delaware Basin properties for the year ended December 31, 2014 was 18.7 MBoe/d, 43% of which was oil, 23%
NGLs and 34% natural gas. RKI’s average net daily production from its Delaware Basin properties for the three months ended March 31, 2015
was 18.5 MBoe/d, 52% of which was oil, 14% NGLs and 34% natural gas. RKI’s current exit rate production in the Delaware Basin properties
is 22 MBoe/d, 53% of which was oil, 16% NGLs and 31% natural gas. As of December 31, 2014, RKI had proved reserves in the Delaware
Basin of 101.5 MMBoe, 40% of which was oil, 25% NGLs and 35% natural gas.
RKI has assembled a multi-year inventory of more than 8,500 drilling locations (approximately 900 of which are vertical well locations)
in this area based on an assumed 40-acre vertical well spacing for Delaware sand targets, 80-acre horizontal well spacing for Avalon and
Leonard shale targets, and 160-acre horizontal well spacing for Bone Spring sand and Wolfcamp shale targets. We believe 3,600 of these
locations are economic at current prices and will allow us to significantly grow our proved reserves and production in the Delaware Basin.
RKI historically maintained a strong commitment to developing the necessary midstream and operational infrastructure 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. RKI’s gathering system has 192 miles of active pipeline and
four operated compressor stations capable with 90 MMcf/d of gas compression capacity. RKI also possesses a produced water disposal system
with 174 miles of pipeline across two states and 39 active disposal wells capable of disposing 200,000 barrels per day. Other midstream assets
include 16 miles of active fresh water transfer pipeline. The midstream assets provide a competitive advantage and reduce reliance on third
parties for takeaway capacity.
Acquisition Rationale
On July 13, 2015, the Company entered into a definitive merger agreement (the “Merger Agreement”) to acquire RKI, a privately held
exploration and production company, for consideration of approximately $2.75 billion, consisting of 40 million unregistered shares of our
common stock valued at $11.729 per share and approximately $2.28 billion in cash (the “Acquisition”).

WPX Energy, Inc. (the “Company”) believes the Acquisition accomplishes several strategic objectives for the Company and is
complementary to its business strategies in the following ways:
•

Build Asset Scale. The Acquisition provides an entry into the Delaware Basin, a significant resource play with multiple horizons of oil in
place. The asset scale and concentrated acreage position will allow for efficient, low-cost development activities over a number of years.

•

Increase Margins . The Delaware assets associated with the Acquisition contain both current oil production and undeveloped resource
potential, allowing for an increase in near term cash margins, along with the potential for oil reserve and production growth in the future.

•

Continue Oil Development. The entry into a new, oil-focused basin and the incremental drilling returns associated with the Acquisition
will provide additional optionality to the Company’s portfolio, providing for a more balanced commodity mix and the opportunity to
allocate capital in an additional basin.

•

Operational Excellence . The Company management team’s history of operating large-scale resource development plays will be
complemented by the addition of a proven, established operational team from RKI and the associated midstream assets that provide the
necessary infrastructure to increase development operations.

