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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15 (d)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): §ptember 16, 2014

WPX Energy, Inc.

(Exact name of registrant as specified in its chaefr)

Delaware 1-35322 45-1836028
(State or Other Jurisdiction (Commission (I.LR.S. Employer
of Incorporation) File Number) Identification No.)
One Williams Center, Tulsa, Oklahoma 7417-0172
(Address of Principal Executive Offices (Zip Code)

Registrant’s Telephone Number, Including Area Code(855) 979-2012

Check the appropriate box below if the Form 8-kiended to simultaneously satisfy the filing oblign of the registrant under any of the
following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On September 16, 2014, the Compensation Committé® @oard of Directors of WPX Energy, Inc. appedwan Executive Severance
Pay Plan (the “Plan”) that sets forth the terms eantlitions of severance payable to certain exeesitinder various termination of
employment scenarios, including reductions in fojole eliminations and terminations not for caudlee full text of the Plan is included in
this Current Report as Exhibit 10.1 and is incogped herein in its entirety.

ltem 9.01 Financial Statements and Exhibits
(d) Exhibits

10.1 WPX Energy Executive Severance Pay F
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Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

WPX ENERGY, INC.

By: /s/ Stephen E. Brilz
Stephen E. Brilz
Vice President and Secrete

DATED: September 19, 201
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Exhibit 10.1

WPX Energy
Executive Severance Pay Plan

Amended and Restated Effective September 17,



WPX ENERGY
EXECUTIVE SEVERANCE PAY PLAN
(Amended and Restated Effective as of Septembe2(IA4)

Article 1
Definitions

The following capitalized words and phrases wheedus the text of the Plan shall have the meangeg$orth below. Words in the

masculine gender shall connote the feminine geaslevell.

11

1.2

13

14

“ Affiliate " means any corporation which is a member of th&rotled group of corporations (as defined in Satd14(b) of the Code)
which includes the Company; and any trade or bgsie@hether or not incorporated) which is under mam control (as defined in
Section 414(c) of the Code) with the Compe

“ Agagregate Compensatiémeans Regular Wage Base and an amount, if amal ¢ég the payout the Employee would have received
under the Company’s Annual Incentive Plan (“AlPt)target”, as defined in the AIP, for the calenglaar of the Employee’s
termination as if the Employee has remained empldgethe entire year. If Aggregate Compensatidpeing determined for any
company or entity described in Section 2.2(f), fdregoing definition of Aggregate Compensation shalapplied to equivalent items
compensation to be received from such companytity eprovided that any incentive or bonus compdingao be received from such
company or entity shall be taken into account af/ant resulting from a formal annual incentive gram. The term Aggregate
Compensation shall only be relevant for determinitngther a Comparable Offer of Employment has eade, and does not impact
the calculation of severance pay as describeddtid®e3. 1.

“ Base Salary means the amount a Participant is entitled teirecas wages or salary on an annualized baslading any salary
deferral contributions made by the Participantrig qualified or nonqualified defined contributiolap maintained by the Participating
Company and any amounts contributed by a Partitijgasiny cafeteria plan, flexible benefit plan oatified transportation plan
maintained by the Participating Company in accocdamith Sections 125, 132 and related provisiorth®iCode, but excluding all
special pay, bonus, overtime, incentive compensatiommissions, cost of living pay, housing pajgaation pay, other taxable fringe
benefits and all extraordinary compensation, payallthe Company or any of its Affiliates as coesidion for the Participant’s
services, as determined on the date immediatetedirg termination of employmel

“ Board of Director?” means the board of directors of the Parent Comg
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1.6
1.7

1.8

1.9
1.10

“ Causé means the occurrence of any one (1) or more@faowing, as determined in the good faith arasmnable judgment of the
Compensation Committe

(&) willful failure by an Employee to substantiafigrform his duties (as they existed immediateigrpgo the Employee’s termination
of employment with the Participating Company), otthen any such failure resulting from a disabiiydefined in the applicable
Participating Company or Affiliate disability pragn; or

(b) an Employee’s conviction of or plea of guiltyrmlo contendere to a crime involving fraud, dishonesty or any other constitutin
a felony involving moral turpitude or causing mé&éharm, financial or otherwise, to the CompanyorAffiliate; or

(c) an Employee’s willful or reckless material maaduct in the performance of his duties which ressul an adverse effect on the
Company or an Affiliate; o

(d) an Employee’s willful or reckless violation disregard of the code of business conduct or gihblished policy of the Company
or an Affiliate; or

(e) an Employe’s habitual or gross neglect of duti
“ CEQ" means the Chief Executive Officer of the Parent Ganmny.

“ Code” means the Internal Revenue Code of 1986, as agakfndm time to time. References to a particulatisa of the Code include
references to regulations and rulings thereundét@successor provisior

“ Company’ means WPX Energy Services Company, LLC, a DelaVirmited liability company and any successor or ®ssors there
that continue this Plan pursuant to Section 5.dtloerwise.

“ Compensation Committe” means the Committee of the Board of Directors degid as the Compensation Commit

“ Comparable Offer of Employméhineans an offer of employment for a position vitle Company, any of its Affiliates, or any
Successor (as defined herein) of the Company dfiiffates that provides for Aggregate Compensatagual to or greater than the
Eligible Employee’s Aggregate Compensation immedyapreceding the Eligible Employee’s terminatiated For purposes of this
Section 1.10, and such other Sections of the Prarevthe capitalized term “Successor” is used,@&sor of the Company or any of
its Affiliates shall include, but shall not be lired to, any entity (or its affiliated entity) inwad in or in any way connected with a
corporate rearrangement, total or partial mergagusition, sale of stock, sale of assets, opanairoservice of transferred assets, or any
other transaction. A Comparable Offer of Employmiantudes, without limitation, a position that réeps the Eligible Employee to
transfer to a different work location (without tEégible Employee’s consent), but only so longlas Eligible Employee’s commuting
distance to the new work location is not increasede than fifty (50) miles beyond the commutingaliee to his or her current work
location (except for travel reasonably requirethie performance of the Eligible Emplo''s duties)
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1.11 “ Effective Date” means September 17, 2014, which is the effectite afathis amended and restated P

1.12 *“ Eligible Employeé& means an Employee who holds a position that lea# lzlassified as an executive position by the neesnbf the
Company’s human resources department responsibéxézutive compensation; provided, however, thatGEO shall not be an
Eligible Employee. Such classifications are madsigh department by taking into account variousofag¢including but not limited to
market data, responsibilities of the position atndtegies of the Compan

1.13 “ Employe€ means any regular full-time or part-time employe¢he service and on the payroll of a ParticipgtCompany as a
common law employee with the exception of any erygdowho is excluded either by this Section 1.1Sextion 2.2. An employee is
considered as full-time if he is regularly scheduie work the number of hours in the normal worklwestablished by a Participating
Company. An Employee is considered as part-tinhe iis not a full-time employee, but is regulariheduled to work at least fifty
percent of the number of hours in the normal wordvestablished by a Participating Company. A regetaployee receiving benefits
under a Participating Company'’s short-term disgbgrogram or long-term disability program is an layee for purposes of this Plan,
subject to exclusion (if applicable) under Sec®a?. For purposes of this Plan, the te* Employe( shall not include

(@) an employee who is a member of a group of epegle represented by a collective bargaining reptatee under a collective
bargaining agreement, unless such agreement elppegsides for coverage of bargaining unit emplegender the Plal

(b) an employee who is not a resident of the UniteteStand not a citizen of the United Sta
(c) anonresident aliel

(d) aseasonal employee, temporary employee, leamptbyee, term employee, or an employee not eragloyn a regularly
scheduled basi:

(e) aperson who has a written contract or othetraot for services, unless such contract exprgsslyides that such person is an
employee

() a person who is paid through the payroll of a terapoagency or similar organization regardlessnyf subsequent reclassificati
as a common law employee by a court, governmemtcygar any other third part'

(g) a person who is designated, compensated ornvgeetreated as an independent contractor by ticipating Company or its
Affiliates regardless of any subsequent reclassificn as a common law employee by a court, govenhigency or any other
third party;



(h)

(i)

()

a person who has a written contract with ai€lpgting Company or its Affiliates which statesheir that such person is not an
employee or that such person is not entitled teivecemployee benefits from a Participating Compamiys Affiliates for services
under such contrac

an individual who is not contemporaneously sifisd as an employee for purposes of the Particig&Company’s payroll system.
In the event any such individual is reclassifiedaagmployee for any purpose, including, withonritiation, as a common law or
statutory employee, by any action of any third yartcluding, without limitation, any governmenteagy, or as a result of any
private lawsuit, action or administrative procegglisuch individual will, notwithstanding such resdéication, remain ineligible
for participation hereunder and will not be consédkan Eligible Employee. In addition to and notiérogation of the foregoing,
the exclusive means for an individual who is nottemporaneously classified as an employee in thicipating Company’s
payroll system to become eligible to participatéhiis Plan is through an amendment to this Plarckwhlpecifically renders such
individual eligible for participation hereunder;

any individual retained by a Participating Ccamny or its Affiliates directly or through an agermyother party to perform services
for a Participating Company or its Affiliates (feither a definite or indefinite duration) in thepeaity of a fee-for-service worker
or independent contractor or any similar capacigiding, without limitation, any such individuah@loyed by temporary help
firms, technical help firms, staffing firms, empk®yleasing firms, professional employer organizatior other staffing firms,
whether or not deemed to bcommon lav’ employee

1.14 “ ERISA” means the Employee Retirement Income Securityohdi974, as amended from time to time. Referetwasparticular

section of ERISA include references to regulatiand rulings thereunder and to successor provis

1.15 “ Leave of Absencemeans an absence, with or without compensatiotiagized on a non-discriminatory basis by the Canypor any

of its Affiliates. For the purposes of this Plamdve of Absence includes any leave of absence titaera Family and Medical Leave of
Absence or Military Leave of Absence (as those seane defined in Company policy governing leav

1.16 “Parent Compariymeans WPX Energy, Inc., a Delaware corporatiowl @any successor or successors thereto that certtirgiPlan

pursuant to Section 5.1 or otherwi

1.17 “ Participant” means an Eligible Employee who has satisfied athefconditions for participation described in Alei 2.
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1.18 *“ Participating Compariymeans the Company and any Affiliate of the Compavrhich has adopted this Plan in accordance with
Section 5.11

1.19 “Plan" means the WPX Energy Executive Severance Pay PlamPlan is maintained by the Company and angrd®articipating
Companies for the purpose of providing benefitsafgelect group of management or highly compensatgrloyees

1.20 “ Plan Yeal” means the twelve (12) month period from Januatydugh December 3

1.21 “ Reqular Wage Basemeans an Eligible Employee’s total weekly badarysor wages, including any salary deferral cdmittions
made by the Eligible Employee to any qualified onqualified defined contribution plan maintainedtbyg Participating Company and
any amounts contributed by an Eligible Employeartp cafeteria plan, flexible benefit plan or quatiftransportation plan maintained
by the Participating Company in accordance withtiSes 125, 132 and related provisions of the Cbdéexcluding any bonuses,
overtime, incentive compensation, commissions, abting pay, housing pay, relocation pay, otkerable fringe benefits and all ot
extraordinary compensatio




Avrticle 2
Eligibility

2.1 Eligibility . An Eligible Employee, who is not excluded purdianSection 2.2, shall be entitled to become ai¢¥pant in the Plan only
when and only if all of the following conditions sfibsections (a), (b), (c) and (d) are r

(@)

(b)

(©)

(d)

The CEO, or the CEOQ’s designee, approves atieduin force, or a job elimination, or an invotary termination without Cause
affecting the Eligible Employee, and the EligiblmBoyee is notified in writing that his employmeasibeing involuntarily
terminated due to the same; ¢

The Compensation Committee, in the case ofl@ible Employee who is a member of the Parent Camyfs Executive
Leadership Team, or the CEO, in the case of ariigigcmployee who is not a member of the Parent @om's Executive
Leadership Team, in his, her or its sole discretilmtermines the Eligible Employee is eligible éoeive benefits under the Plan,
approves the Eligible Employee’s participationhe flan and notifies the Eligible Employee in wagtiof such eligibility. (For
purposes of determining benefits under this Plamtérm “Parent Company’s Executive Leadership Tesdall refer to all direct
reports of the CEO who are also Employees subjeSettion 16 of the Securities Exchange Act of 19B84#less such written
notice specifies an amount of severance pay, neraege payment shall be made;

The Eligible Employee remains in good standisgan employee of the applicable Participating Gomiand continues to perform
his job in a satisfactory manner, as determinethbyParticipating Company (in its employer capaaitd not as a function of Plan
administration) through, but not beyond, the EligiEmploye’s designated termination date; ¢

The Eligible Employee, in accordance with arithin the time periods described in Section 3.k 4gcutes a severance and
restrictive covenant agreement prepared by the @agnpvhich may contain, among other provisions, finitibns against

(1) competition with a Participating Company orAffiliate for a six-month period following terminiain; and (2) solicitation of
any Participating Company’s or an Affiliate’s emydes for a twelvenonth period following termination, (ii) executesedease o
claims agreement prepared by the Company, (iii)rnstthe executed agreements within the time pg@od in the manner
required by the Company, and (iv) allows any alie revocation period to expire without revokihg Eligible Employee’s
acceptance of the agreements. An Eligible Emplaoyest not execute the release of claims agreemsatitled in this Section 2.1
(d) before the day immediately following the EligitEmploye’s termination date

An Eligible Employee shall have no vested righaty benefits set forth in the Plan until all of ttenditions described in this
Section 2.1 are satisfied.



2.2 Exclusions Notwithstanding the provisions of Section 2.1 Higible Employee will not become a Participanttie Plan if any of the
following conditions occur

(@)
(b)
()

(d)

()

(f)

(9)

(h)

(i)
()

(k)

An Eligible Employee is discharged for Cau
An Eligible Employee voluntarily resigns for anyas®n, including retiremer

An Eligible Employee accepts any benefits friima Participating Company or any Affiliate undey aoluntary or any other
involuntary separation plan or program or agreernewiarly retirement incentive plan or program gregment

An Eligible Employee subject to a reductiorfance or job elimination fails to makebana fide effort to secure employment witt
a Participating Company or any of its Affiliates,amy successor of the Company or its Affilial

An Eligible Employee transfers to or receiveSamparable Offer of Employment from a Participgt®ompany or any of its
Affiliates.

An Eligible Employee receives a Comparable ©&eEmployment from any purchaser company or tastientity, or an Affiliate
or Successor, as defined in Section 1.10 hereisycfi a company or entity, after a corporate regement, total or partial merg
acquisition, sale of stock, sale of assets or dtla@isaction involving the Company, the Parent Camypor an Affiliate.

An Eligible Employee accepts an offer of emphent with a Participating Company or any of itsikdfes, whether or not such
offer of employment constitutes a Comparable OffdEmployment

An Eligible Employee accepts an offer of emphent with any purchaser company or resultant erdityn Affiliate or Successor,
as defined in Section 1.10 herein, of such a compamntity, after a corporate rearrangement, totadartial merger, acquisition,
sale of stock, sale of assets or other transastimiving the Company, the Parent Company or arliafé, whether or not such
offer of employment constitutes a Comparable OéfdEmployment

An Eligible Employee dies prior to his terminatiohemployment

Except as provided in subsection (k), an ElgiBmployee is on a Leave of Absence at the timis hetified that his employment
is being terminatec

An Eligible Employee is receiving benefits un@deshort-term disability program maintained byaatieipating Company or an
Affiliate. This exclusion may not apply if the Enoglee would have returned to work within the inisad-month period of short-
term disability had his termination of employment nccurred
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3.1

() An Eligible Employee is receiving benefits umdelong-term disability program maintained by atiégating Company or an
Affiliate.

(m) An Eligible Employee has a written employment caatiwhich contains severance provisic

(n) An Eligible Employee received or is eligiblereceive more favorable severance pay benefitsriardeother severance pay plan,
agreement or arrangement of a Participating Compamy of its Affiliates, or any successor of a Rgyating Company

(o) An Eligible Employee received or is eligiblereceive severance pay benefits under a changentriot agreement (or similar
agreement) with a Participating Company, any ofiffiates, or any successor of a Participatingi@any.

Article 3
Benefits

Severance PayExcept as provided in Section 3.6, subject tth@)Participant’s signing and returning to the @amy on or before the

Participant’s termination date a severance andicégé covenant agreement prepared by the Compédaigh may contain, among other
provisions, prohibitions against (1) competitioritwa Participating Company or an Affiliate for a-snonth period following
termination; and (2) solicitation of any Participat Company’s or an Affiliate’s employees for a tweemonth period following
termination, (ii) the Participant’s signing andurting to the Company during the fifty (50) dayipdrfollowing the Participant’s
termination date a release of claims agreemengpeeby the Company, and (iii) expiration of anplagable revocation period
associated with such release of claims agreemdnitiivexpiration must occur within the sixty (60)dzeriod following the

Participan’s termination date), a Participant will be eligibtdereceive

(a) a severance payment equal to eitl

() if the Participant is a member of the Parenipany’s Executive Leadership Team (as such tedefised in Section 2.1
(b)), the Participar's Base Salary multiplied by 1.5;

(i)  if the Participant is not a member of the Rar€ompany’s Executive Leadership Team (as such iedefined in
Section 2.1(b)), the Participi s Base Salary

(b) plus an additional severance payment equal tore

() if the Participant is a member of the Parentpany’s Executive Leadership Team (as such tedefised in Section 2.1
(b)), the Participal's Average AIP Payment (as defined below) multipbgd..5; or

8



(i)  if the Participant is not a member of the Rar€ompany’s Executive Leadership Team (as such iedefined in
Section 2.1(b)), the Particip¢ s Average AIP Payment (as defined belc

For purposes of this Section 3.1(b), the term “Ager AIP Payment” means the average of actual pagmeceived by the
Participant, if any, under the Company’s Annuakimive Plan (“AIP”) during the three consecutivePAdayouts immediately
preceding the Participant’s termination of emplopméf the Participant has been eligible for thd?Abr fewer than three

(3) years, the foregoing sentence shall be adjusteeflect the average of actual AIP paymentsiveckby the Participant, if any,
for the years he has been eligible for the AlRhéf Participant did not receive a payment or wdslhgible to receive a payment
during one (1) or more of the AIP payouts descri@ledve, the Participant shall be deemed to haweved a $0 payment for that
payout period for purposes of calculating the AgerAlP Payment.

3.2 Time and Form of Payment; Forfeitur@everance benefits payable to a Participant uBdetions 3.1 and 3.3(b) shall be paid in a lump

sum during the sixty (60) day period following tRarticipant’s termination date, subject to (i) Begticipant’s signing and returning to
the Company the severance and restrictive covetaaement referred to in Section 3.1 on or befoeeParticipant’s termination date,
(ii) the Participant’s signing and returning to tBempany the release of claims agreement refeor@d$ection 3.1 during the fifty

(50) day period following the Participant’s ternioa date, and (iii) expiration of any applicabévocation period associated with such
release of claims agreement (which expiration moastir within the sixty (60) day period followingetfParticipans termination date).
the severance and restrictive covenant agreement signed and returned on or before the Partitipdermination date, the release of
claims agreement is not signed and returned dah@difty (50) day period following the Particip&termination date or if the
Participant revokes such release of claims agreeceimg an applicable revocation period, all béseftherwise payable under the F
will be forfeited. If severance benefits could @@dounder this provision in more than one caleryear, they will be paid in the latest
calendar year in which the payment may be m

3.3 COBRA Continuation and COBRA Equivalent Paym.

a.

COBRA Continuation Continued participation in welfare benefit planaintained by the applicable Participating Compiany

subject to the terms and conditions of the appleatan documents or insurance contracts in etfadhe date of the Participant’s
termination of employment. Generally, the Partioipaas the option to elect the currently maintaiRadicipating Company grot
medical and dental plan in which he is currentlsoiad for up to eighteen (18) months under Comsdéd Omnibus Budget
Reconciliation Act (“COBRA”) continuation coveragearticipants will be required to pay the full cémt medical and/or dental
benefits under COBRA (to the extent the Particiga®ks and is otherwise eligible to continue CORR®erage). COBRA
continuation coverage under t



Participating Company group medical and dental pldingenerally cease on the date the Participamti®dependents become
covered under any other medical plan or dental ptaan the date applicable under any of the otrenination events specified
under COBRA

COBRA Equivalent PaymerfExcept as provided in Section 3.6, subject toh@) Participant’s signing and returning to the
Company the severance and restrictive covenaneagnet referred to in Section 3.1 on or before thgi¢?pant’s termination dat
(ii) the Participant signing and returning to the Company the reledstaims agreement referred to in Section 3. 1lrduthe fifty
(50) day period following the Participant’s terntima date, and (iii) expiration of any applicabéxocation period associated with
such release of claims agreement (which expiratiast occur within the sixty (60) day period follawgithe Participant’s
termination date), a Participant enrolled in Pgtiing Company-sponsored medical and prescrigigwerage on the Participasit’
termination date will receive an additional sevempayment equal to the monthly premium for COBRAtmuation coverage ft
the medical and prescription coverage elected éyPtiticipant and in effect on such date multipbgdwelve (12) (which is
referred to herein as the “COBRA Equivalent Payfestich amount shall be paid in accordance witth\aithin the time period
described in Section 3.2. Dental, vision and hezdile flexible spending account coverage premiuitisiat be included in
determining such paymer

3.4 _PaidTime Off (*PTQ") Program. If applicable, payment for PTO hours earned tmittaken prior to the Participant’s employment
termination, if any, shall be made in accordandh wie Participating Company’s then-current poliegarding payout of unused PTO.
PTO time will not be considered for purposes oftoared coverage under any of the other various eyga benefit plans maintained
the Participating Compan

3.5 _Equity Awards Any outstanding stock options and restrictedlstouts shall be governed by the terms of the Ra&€empany’s
applicable equity compensation plans and awardeaggats pursuant to which such awards were issutn tBarticipant

3.6

Rehired ParticipantsThis Section 3.6 applies to Participants rehbga@ Participating Company or any Affiliate afteceipt of

severance pay under Section 3.1 and a COBRA EauivvB®layment under 3.3(t

(@)

Severance Pay and COBRA Equivalent PaymEatiowing his rehire, the Participant will be ited to keep a portion of his

severance pay and COBRA Equivalent Payment (redgiuesuant to Sections 3.1 and 3.3(b)) equal teptbduct of the full
amount of severance pay and the COBRA Equivaleyineat received by the Participant, net of any taxiéisheld or paid,
multiplied by a fraction equal to (i) the numbenadeks and/or fraction of weeks between his tertiinalate and the date of
rehire (ii) divided by fifty-two (52). Any remaindenust be returned to the Participating Companypgh#d the severance pay and
COBRA Equivalent Payment upon rehire or it willdeducted from the Participd s wages paid after rehir
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(b)

(©)

If a Participant is rehired within twelve (12) mbatof his termination date and again becomes #idiy severance pay due to a
subsequent event within twelve (12) months of mlsubject to the Participant’s signing a severamekrestrictive covenant
agreement prepared by the Company on or beforBdhecipant’s termination date and the Particimasigning a release of clair
agreement prepared by the Company within fifty &&ys of such subsequent termination date andefustlibject to expiration of
any applicable revocation period associated witthselease of claims agreement (which expiratiostroacur within the sixty
(60) day period following the Participant’s terntilsa date), the Participant will be eligible to edee the greater of:

@ the sum of any remaining severance not yetivede(or received and returned) attributable toittiteal termination date in
accordance with Section 3.1, plus two (2) weeksewkrance pay (based only on the Partic’s Regular Wage Base);

(i)  two (2) weeks of severance pay (based only on #ngcipan’s Regular Wage Base
Severance pay under this Section 3.6 will be pa@ccordance with and within the time period dématiin Section 3.2.

PTO. If a Participant is rehired within the same cdkenyear in which his employment was terminatedtandeceived payment
for paid-time-off (“PTQO”) hours earned but not takéxe may either retain the payment and forfeit Rif@ for which he was
eligible prior to his employment termination, oray return to the Company the amount he receiadchave PTO time for
which he was eligible prior to termination reinsthi

Equity Awards If a Participant is rehired by a Participatingn@any or any Affiliate or successor after recefgaverance pay
under Section 3.1, the Participant shall not bgildk for reinstatement of any forfeited equity assa

3.7 No Vesting. An Eligible Employee shall have no vested righaihy benefits set forth in the Plan until suchetias an Eligible Employe
becomes a Participant and becomes entitled towebeinefits under Article :

3.8

Integration with Plant Closing and Mass Layaffv(s). If and to the extent that a federal, state oalldéew, including, but not limited to

the Worker Adjustment and Retraining Act, requaeRarticipating Company, as an employer, to promimtéce and/or make a payment
to an Employee because of that Employee’s invotyrtermination, or pursuant to a plant closing léwe benefit payable under this
Plan shall be reduced by any Regular Wage Basedpaidg such notice period and/or by such otheuireg payment. Nothing in this
Section 3.8, or any other section of this Planlldfeaused to reduce benefits under this Plan sratipayments under state
unemployment insurance lav
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3.9

4.1
4.2

4.3

Outplacement Servicedny Participant who receives severance pay @gl#é for executive outplacement services througépaitable,
third party outplacement provider approved by tloenBany. The Participating Company who employedPiiwicipant will pay up to
$25,000 for such outplacement services for a Rpaiit who is a member of the Parent Company’s Biexlieadership Team (as such
term is defined in Section 2.1(b)), or up to $10,8@ such outplacement services for a Participard is not a member of the Parent
Company'’s Executive Leadership Team, providedghah expenses must be incurred within nine (9) hwatfter the Participant’s
termination, but in all events no payments for sogtplacement services will be made after fifteEs) (nonths following the
Participan’s termination

Avrticle 4
Administration of the Plan

Administration by the Compensation Commit. The Plan shall be administered by the Compens&ammittee

Operation of the Compensation Commit.

(&) The Compensation Committee shall act by a ntgjof its members constituting a quorum and sutfioa may be taken either by
a vote in a meeting or in writing without a meetidgquorum shall consist of a majority of the memsbef the Compensation
Committee. No Compensation Committee member shaligon any question pertaining solely to himsatid with respect to any
such question only the other Compensation Committembers shall ac

(b) The Compensation Committee may allocate respitihsfor the performance of any of its dutiesowers to one or more
Compensation Committee members or employees d¥dhiicipating Compan)

(c) The Compensation Committee or its designed khap such books of account, records and otheratamay be necessary for the
proper administration of the Ple

Powers and Duties of the Compensation Commifiéee Compensation Committee shall be generallyoresible for the operation and

administration of the Plan, with all powers andcditionary authority necessary to enable the Cosgt@an Committee to carry out its
duties in that respect. To the extent that powergat delegated to others pursuant to provisidisi® Plan, the Compensation
Committee shall have such powers as may be negessaarry out the provisions of the Plan and tdgeen its duties hereunder,
including, without limiting the generality of theregoing, the powe
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4.4

4.5

(@)

(b)
(©)

(d)

()

(f)

(9)
(h)

To appoint, retain and terminate such perserisdeems necessary or advisable to assist iadhenistration of the Plan or to
render advice with respect to the responsibilibiethe Compensation Committee under the Plan, dietpaccountants,
administrators and attorney

To make use of the services of the employees oPamiicipating Company in administrative matt

To obtain and act on the basis of all tablestificates, opinions, and reports furnished byghesons described in paragraph (a) or
(b) above

To review the manner in which benefit claimsl ather aspects of the Plan administration have baedled by the employees of
the Participating Companie

To determine all benefits and resolve all goestpertaining to the administration and intergtien of the Plan provisions, either
by rules of general applicability or by particutiecisions. To the maximum extent permitted by lalinterpretations of the Plan
and other decisions of the Compensation Commitiedq delegates) shall be conclusive and bindimglbparties

To adopt such forms, rules and regulationg akall deem necessary or appropriate for the adtration of the Plan and the
conduct of its affairs, provided that any such fermules and regulations shall not be inconsistéthit the provisions of the Pla

To remedy any inequity resulting from incorrectomhation received or communicated or from admiatste error.

To commence or defend any litigation arising frdra bperation of the Plan in any legal or administesproceeding

Required InformationAny Eligible Employee and any Participant eligihb receive benefits under the Plan shall furtosthe

Compensation Committee or its designee any infdonair proof requested by the Compensation Comenétel reasonably required
for the proper administration of the Plan. Failarethe part of an Eligible Employee or any Partigipto comply with any such request
within the time permitting for signing and returgithe signed severance and restrictive covenaatatgnt and signed release of claims
agreement as prescribed under Section 3 abovershalt in forfeiture of all compensation hereun:

Compensation and Expensédl expenses incident to the operation and adstiiaiion of the Plan reasonably incurred, including

without limitation by way of specification, the feand expenses of attorneys and advisors, andidbrather professional, technical and
clerical assistance as may be required, shall lnklyyethe Participating Companies. Members of tben@ensation Committee shall not
be entitled to any compensation by virtue of tiseivices as such nor be required to give any bowther security
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provided, however, that they shall be entitledeionbursement by the Participating Companies foreglsonable expenses which they
may incur in the performance of their duties hedmurand in taking such action as they deem adwdadleunder within the limits of t
authority given them by the Plan and by [

4.6 Claims.

(a) Claims Administrator For purposes of this Section 4.6, the “Claims Adstrator” shall be the person(s), office or committee(:
whom the Compensation Committee has delegatedaddgyt Plan administration responsibilities and whwsuant to such
delegation, processes Plan benefit claims in thmary course

(b) Claims ProcedureAny Participant or Beneficiary may file a writtetaim with the Claims Administrator setting fotte nature ¢
the benefit claimed, the amount thereof, and tisskfar claiming entitlement to such benefit. Aielaunder this Plan shall be
adjudicated by the Claims Administrator in accoawith this Section 4.

0] Initial Claim . The claimant initiates a claim by submitting e Claims Administrator a written claim for bengf

(i)  Timing of Response The Claims Administrator shall respond to su@inchnt within ninety (90) days after receiving the
claim. If the Claims Administrator determines tbpecial circumstances require additional time focpssing the claim, t
Claims Administrator can extend the response pdrjodn additional ninety (90) days by notifying ttiaimant in writing,
prior to the end of the initial ninety (90) day joek, that an additional period is required. Suctiaeoshall indicate the
special circumstances requiring the additional tamd the date by which the Claims Administratorestp to respond. If
the period of time is extended because the claitnasfailed to provide necessary information tadatethe claim, the
period for the Claims Administrator to respond &haltolled from the date on which the notificatioithe additional
period is sent to the claimant, until the date dicl the claimant provides the information. If tlaimant fails to provide
necessary information to decide the claim withia time period specified by the Claims Administratbe claim shall be

denied.

(i)  Notice of Decisior. If the Claims Administrator denies part or alltbé claim, the Claims Administrator shall notifet
claimant in writing of such denial. Such noticelshclude the specific reason or reasons for teeial; specific references
to the Plan provisions on which the denial is basedescription of any additional material or imf@tion necessary for the
claimant to perfect the claim and an explanatiowloy such material or information is necessary; amgscription of the
Agreement’s review procedure including a statenoétthe claimant’s rights to bring a civil actionder Section 502 of the
ERISA following an adverse determination on revi
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(b)

(iv)

Deadline to File Claim To be considered timely under the Plan’s clairmh @view procedure, a claim for payment must be
filed with the Claims Administrator on or beforesttast day of the 1® month beginning after the due date for the requak
payment or benefi

Review Procedurelf the Claims Administrator denies part or alltbé claim, the claimant shall have the opportufotya full and

fair review by the Claims Administrator of the dalnias follows

(i)

(ii)

(i)

(iv)

Review RequestTo initiate the review, the claimant, within 3iX60) days after receiving the Claims Administr&o
notice of denial, must file with the Claims Admitmator a written request for revie'

Additional Submissions The claimant shall have the opportunity to submmitten comments, documents, records and «
information relating to the claim. The claimant klba provided, upon request and free of chargesorable access to, and
copies of, all documents, records, and other in&ion relevant to the claim for benefits. The rewia the claim shall take
into account all comments, documents, records ofimer information submitted by the claimant relgtio the claim,
without regard to whether such information was sitiigch or considered in the initial benefit deteration.

Timing of Response The Claims Administrator shall respond in writitegsuch claimant within sixty (60) days after
receiving the request for review. If the Claims Adistrator determines that special circumstancqaire additional time
for processing the claim, the Claims Administratan extend the response period by an additiongl €X0) days by
notifying the claimant in writing, prior to the emdi the initial sixty (60) day period, that an atlshal period is required.
Such notice shall indicate the special circumstamequiring the additional time and the date byollthe Claims
Administrator expects to respond. If the periodiwie is extended because the claimant has failgdaeide necessary
information to decide the claim, the period for @laims Administrator to respond shall be tolleahfrthe date on which
the notification of the additional period is semtlie claimant, until the date on which the claitrfaovides the informatior
If the claimant fails to provide necessary inforibatto decide the claim within the time period sfied by the Claims
Administrator, the claim shall be denit

Notice of Decisior. The Claims Administrator shall notify the clainhamwriting of its decision on review. In the casie
denial, such notice shall include the specific o@asr reasons for the denial; specific referenodbké Plan provisions on
which the denial is based; a statement tha
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claimant is entitled to receive, upon request aed 6f charge, reasonable access to, and copial dbcuments, records
and other information relevant to the claimantal for benefits; and a statement of the claimaniglst to bring an action
under Section 502(a) of ERIS.

(c) Exhaustion of Administrative Remedielo claimant may commence any legal action toveca benefit under this Agreement
to enforce or clarify rights under this Plan utitié claim and review procedure set forth hereinbdesn exhausted in its entirety.
any such legal action, all explicit and all implideterminations by the Claims Administrator anel @ompensation Committee, as
applicable (including, but not limited to, determiions as to whether the claim, or a request fewveew of a denied claim, was
timely filed) shall be afforded the maximum deferempermitted by law

(d) Deadline to File Legal ActionNo legal action to recover benefits under thanRir to enforce or clarify rights under this Phaay
be brought by any claimant on any matter pertaitinpis Plan unless the legal action is commeitéide proper forum on or
before the last day of the twelfth (13 month beginning after the date the claimant leaeived a denial on review following
exhaustion of the claim and review proced

Article 5
General Provisions

5.1 Successor to Companyhis Plan shall bind any successor (whether doetdirect, by purchase, merger, consolidation,
reorganization or otherwise) to all or substangiall of the business and/or assets of the Parentp@ny in the same manner and to
same extent that the Company would be obligateeuitiis Plan if no succession had taken placéhdrcase of any transaction in
which a successor would not by the foregoing piowisr by operation of law be bound by this Pldue, Parent Company shall require
such successor expressly and unconditionally tenassind agree to perform the Company’s obligatiomger this Plan, in the same
manner and to the same extent that the Companydviceutequired to perform if no such successionthkein place. The term
“Company,” as used in this Plan, shall mean the @ and any successor or assignee to the businassets that by reason hereof
becomes bound by this Pl¢

5.2 Duration. The Plan shall continue indefinitely unless teratéd as provided in Section 5.3 her:

5.3 _Amendment and TerminatioThe Compensation Committee, in its settlor capaseserves the right at any time to terminateRtzmn.
The Compensation Committee reserves the rightyatiare and from time to time, and retroactivelgldemed necessary or
appropriate, to modify or amend in whole or in @ary or all of the provisions of the Pl
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5.4

55

5.6

5.7

5.8

Any amendment or modification to the Plan shalelective at such date as the Compensation Conenitiey determine with respec
any amendment adopted by the Compensation Committee

Decisions regarding the design of the Plan (inclgdiny decision to amend or terminate, or to nagradror terminate the Plan) will be
made in a settlor capacity and will not be govergdhe fiduciary responsibility provisions of ERAS

Management RightdParticipation in the Plan shall not lessen oeotlise affect the responsibility of an Employeg@éoform fully his
duties in a satisfactory and workmanlike manners Fian shall not be deemed to constitute a cantbeteveen a Participating Compe
and any Employee or other person whether or ntitdremploy of the Participating Company, nor shalithing herein contained be
deemed to give any Employee or other person whetheot in the employ of a Participating Company &ght to be retained in the
employ of any Participating Company, or to intezferith the right of any Participating Company teatiarge any Employee at any time
and to treat him without any regard to the effelbtolr such treatment might have upon him as an Eyeplaovered by the Pla

Funding The Plan shall constitute an unfunded and unseooiligation of the Participating Companies pagdtim the general funds
of such Participating Companie

Withholding of TaxesEach Participating Company may withhold from anyounts payable under the Plan all federal, stateand/or
other taxes as shall be legally requir

Participaris Responsibility Each Participant (or personal representativeddaeased Participant’s estate) shall be resperfsibl

providing the Compensation Committee with his cor@ddress. Any notices required or permitted tgilken hereunder shall be
deemed given if directed to such address and mhjledgular United States mail. The Compensatiom@dtee shall not have any
obligation or duty to locate a Participa

Indemnification Each Participating Company shall indemnify antlifi@rmless each member of the Board of Directodsesch office

and employee of a Participating Company to whondafegated duties, responsibilities, and authavitis respect to this Plan against
all claims, liabilities, fines and penalties, atideapenses reasonably incurred by or imposed ton(including, but not limited to
reasonable attorney fees) which arise as a rekhis @ctions or failure to act in connection wiitie operation and administration of this
Plan to the extent lawfully allowable and to théee that such claim, liability, fine, penalty, @pense is not paid for by liability
insurance purchased or paid for by a Participafiogipany. Notwithstanding the foregoing, a PartitimpCompany shall not indemn
any person for any such amount incurred throughsattyement or compromise of any action unles$tticipating Company consents
in writing to such settlement or compromi
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5.9 Governing Law The Plan shall be governed by and construeddardence with applicable Federal laws, includind®R governing
employee benefit plans and in accordance withahes lof the State of Oklahoma where such laws areromnflict with the
aforementioned Federal laws. The United Stategitistourt, Northern District of Oklahoma, and thglsa County District Court, both
sitting in Tulsa, Oklahoma, shall have jurisdictemd be the exclusive venues for purposes of allgedings arising out of or relating to
this Plan or the transactions contemplated thei

5.10 Right of Recoverylf any Participating Company makes payment(®xicess of the amount required under the Plan, tmep€nsation
Committee shall have the right to recover the exgagyment(s) from any person who received the exgagment(s). Such recovery
shall be returned by the Compensation Committestith Participating Compan

5.11 Adoption by Participating Companpny Affiliate may adopt or withdraw from this PlaThe adoption resolution may contain such
specific changes and variations in this Plan’s seamd provisions applicable to the employees oatlapting Affiliate as may be
acceptable to the Compensation Commil

5.12 Code Section 409Alt is intended that this Plan meet the requireiehthe short-term deferral exception from Setd09A of the
Code, and all regulations and other guidance timel@u(“Section 409A”) and, if not excepted, compigh Section 409A. Accordingly,
the Plan shall be interpreted and administere@¢dor@ance with such intent. It is further recogdifieat it may be necessary to modify
this Plan from time to time to reflect guidance en8ection 409A. The Compensation Committee staaik unilateral discretion and
authority in: (a) determining (i) whether any machtion of the Plan is desirable or appropriate @hdhe terms of any such
modification; and (b) adopting and implementing anyendment to the Plan or any administrative rdézsned necessary for the Pla
be excepted from Section 409A or to comply therey

Notwithstanding any provision to the contrary irstRlan, no payment or distribution under this Ridmich constitutes an item of
deferred compensation under Section 409A and bezpagable by reason of a Participant’s terminadoemployment with the
Company will be made prior to the earlier of: figtexpiration of the six (6)-month period measureth the date of his “separation
from service” (as such term is defined in Treadregulations issued under Section 409A); or (ii)date of the Participarst’death, if h
is deemed at the time of such separation from ceta be a “key employee” within the meaning of tieam under Code Section 416(i)
and such delayed commencement is otherwise reqinir@dier to avoid a prohibited distribution un@ction 409A. Upon the
expiration of the applicable Section 409A defepaiod, all payments and benefits deferred purstgathiis Section 5.12 shall be paic
reimbursed to such key employee in a lump sum etitst business day following such expiration.
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IN WITNESS WHEREOF, the Parent Company and the Gophave caused this amended and restated Planetcelbuted effective
herein provided.

WPX ENERGY SERVICES COMPANY, LL( WPX ENERGY, INC.
By: By:
Title: Title:
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