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Director 10% Owner Officer Other
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ONE WILLIAMS CENTER A X A A President & CEO A
TULSA,A OKA 74172

Signatures

Cher S. Lawrence, Attorney-in-Fact for Mr. Alan S.

Armstrong 02/14/2012

**Signature of Reporting Person o

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to anti-dilution provisions of this grant, the number of shares underlying the award was adjusted in conjunction with the Issuer's
(1) legal and structural separation of WPX Energy, Inc., in an exempt transaction pursuant to Rule 16a-9. The terms of adjustment were
approved by the Issuer's Board of Directors.

Vesting is subject to applicable grant agreement and compensation committee certification that the Company has met the three year
(2) performance measure. The specific performance measure will be based on total shareholder return with absolute and relative dependent
measures.

3) 1-for-1

Pursuant to anti-dilution provisions of this grant, the exercise price and the number of shares subject to it were adjusted in conjunction
(4) with the Issuer's legal and structural separation of WPX Energy, Inc., in an exempt transaction pursuant to Rule 16a-9. The terms of
adjustment were approved by the Issuer's Board of Directors.

Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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