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Prospectus

Whiting Petroleum Corporation
Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Stock Purchase Contracts
Stock Purchase Units
Guarantees
We may offer and sell from time to time our securities in one or more classes or series and in amounts, at prices and on terms that we will
determine at the times of the offerings. Our subsidiaries may guarantee any debt securities that we issue under this prospectus. In addition, selling
stockholders to be named in a prospectus supplement may offer and sell from time to time shares of our common stock in such amounts as set forth in a
prospectus supplement. Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds from the sale of shares of our common
stock by any selling stockholders.
Each time securities are sold using this prospectus, we will provide a supplement to this prospectus and possibly other offering material
containing specific information about the offering and the terms of the securities being sold, including the offering price. The supplements may also
add, update or change information contained in this prospectus. You should read this prospectus and the prospectus supplement relating to the specific
issue of securities carefully before you invest.
We may offer the securities independently or together in any combination for sale directly to investors or through underwriters, dealers or agents
to be designated at a future date. The supplements to this prospectus will provide the specific terms of the plan of distribution.
Our common stock is listed on the New York Stock Exchange under the symbol “WLL.”

Investment in our securities involves risks. See “Risk Factors” in our Annual Report on Form 10-K and Quarterly
Reports on Form 10-Q, if applicable, and in any applicable prospectus supplement and/or other offering material for a
discussion of certain factors which should be considered in an investment of the securities which may be offered hereby.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 14, 2019
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ABOUT THIS PROSPECTUS
Unless the context otherwise requires, in this prospectus, “we,” “us,” “our” or “ours” refer to Whiting Petroleum Corporation and its consolidated
subsidiaries.
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a “shelf”
registration process. Under this shelf process, we may, from time to time, sell the securities or combinations of the securities described in this
prospectus, and one or more of our stockholders may sell our common stock, in one or more offerings. This prospectus provides you with a general
description of those securities. Each time we offer securities, we will provide a prospectus supplement and/or other offering material that will contain
specific information about the terms of that offering. The prospectus supplement and/or other offering material (including any free writing prospectus)
may also add, update or change information contained in this prospectus. You should read this prospectus, any prospectus supplement and any other
offering material together with additional information described under the heading “Where You Can Find More Information.”
You should rely only on the information contained or incorporated by reference in this prospectus, any prospectus supplement and/or other
offering material. “Incorporated by reference” means that we can disclose important information to you by referring you to another document filed
separately with the SEC. We have not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it.
We are not making offers to sell or solicitations to buy the securities in any jurisdiction in which an offer or solicitation is not authorized or in
which the person making that offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.
You should not assume that the information in this prospectus, any prospectus supplement or any other offering material, or the information we
previously filed with the SEC that we incorporate by reference in this prospectus, any prospectus supplement and/or any other offering material, is
accurate as of any date other than the respective dates of those documents. Our business, financial condition, results of operations and prospects may
have changed since those dates.
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FORWARD-LOOKING STATEMENTS
This prospectus, any prospectus supplement and/or any other offering material, and the information incorporated by reference in this prospectus,
any prospectus supplement and/or any other offering material, contain forward-looking statements intended to qualify for the safe harbor from liability
established by the Private Securities Litigation Reform Act of 1995. Forward-looking statements include information concerning possible or assumed
future risks and may be preceded by or include forward-looking words such as “expects,” “intends,” “plans,” “estimates,” “anticipates,” “believes,”
“should,” “projects” or the negative thereof or variations thereon or similar terminology. All statements other than statements of historical facts
included in this prospectus, any prospectus supplement and/or other offering material, including, without limitation, statements regarding our future
financial position, business strategy, projected revenues, earnings, costs, capital expenditures and debt levels, and plans and objectives of management
for future operations, are forward-looking statements. We caution that these statements and any other forward-looking statements in this prospectus,
any prospectus supplement and/or any other offering material, and the information incorporated by reference in this prospectus, any prospectus
supplement and/or other offering material, only reflect our expectations and are not guarantees of performance. These statements involve risks,
uncertainties and assumptions, including, among others, those we identify under “Risk Factors” in our most recent Annual Report on Form 10-K and
other documents that we file from time to time with the SEC that are incorporated by reference into this prospectus. Numerous important factors
described in this prospectus, any prospectus supplement and/or other offering material, and the information incorporated by reference in this
prospectus, any prospectus supplement and/or other offering material, could affect these statements and could cause actual results to differ materially
from our expectations. We assume no obligation, and disclaim any duty, to update or revise publicly any forward-looking statements, whether as a
result of new information, future events or otherwise.
2
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WHITING PETROLEUM CORPORATION
We are an independent oil and gas company engaged in development, production, acquisition and exploration activities primarily in the Rocky
Mountains region of the United States. We were incorporated in the state of Delaware in 2003 in connection with our initial public offering.
Our principal executive offices are located at 1700 Broadway, Suite 2300, Denver, Colorado 80290-2300, and our telephone number is
(303) 837-1661.

SELLING STOCKHOLDERS
We may register shares of common stock covered by this prospectus for re-offers and resales by any selling stockholders to be named in a
prospectus supplement. Because we are a well-known seasoned issuer, as defined in Rule 405 of the Securities Act of 1933, we may add secondary sales
of shares of our common stock by any selling stockholders by filing a prospectus supplement with the SEC. We may register these shares to permit
selling stockholders to resell their shares when they deem appropriate. A selling stockholder may resell all, a portion or none of such stockholder’s
shares at any time and from time to time. Selling stockholders may also sell, transfer or otherwise dispose of some or all of their shares of our common
stock in transactions exempt from the registration requirements of the Securities Act. We do not know when or in what amounts the selling
stockholders may offer shares for sale under this prospectus and any prospectus supplement. We may pay all expenses incurred with respect to the
registration of the shares of common stock owned by the selling stockholders, other than underwriting fees, discounts or commissions, which will be
borne by the selling stockholders. We will provide you with a prospectus supplement naming the selling stockholder, the amount of shares to be
registered and sold and any other terms of the shares of common stock being sold by a selling stockholder.

USE OF PROCEEDS
We intend to use the net proceeds from the sales of the securities as set forth in the applicable prospectus supplement and/or other offering
material.
3
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DESCRIPTION OF DEBT SECURITIES
This section describes the general terms and provisions of the debt securities that we may issue separately, upon exercise of a debt warrant, in
connection with a stock purchase contract or as part of a stock purchase unit from time to time in the form of one or more series of debt securities. The
applicable prospectus supplement and/or other offering material will describe the specific terms of the debt securities offered through that prospectus
supplement and/or other offering material as well as any general terms described in this section that will not apply to those debt securities.
Any debt securities issued using this prospectus (“Debt Securities”) will be our direct unsecured general obligations. The Debt Securities will be
either our senior debt securities (“Senior Debt Securities”) or our subordinated debt securities (“Subordinated Debt Securities”). The Subordinated Debt
Securities will be issued under the Subordinated Indenture, dated as of April 19, 2005, among us, certain of our subsidiaries and The Bank of New York
Mellon Trust Company, N.A., as trustee (“Subordinated Indenture”). The Senior Debt Securities will be issued under the Indenture, dated as of
September 12, 2013, among us, Whiting Oil and Gas Corporation, our wholly-owned subsidiary, and The Bank of New York Mellon Trust Company,
N.A., as trustee (“Senior Indenture”). Together, the Senior Indenture and the Subordinated Indenture are called “Indentures.” To the extent that Debt
Securities are guaranteed by our subsidiaries, such subsidiaries will become parties to the applicable Indenture by one or more supplemental
indentures.
We are a holding company, and we primarily conduct our operations through subsidiaries. Unless the Debt Securities are guaranteed by our
subsidiaries as described below, the rights of our company and our creditors, including holders of the Debt Securities, to participate in the assets of any
subsidiary upon the latter’s liquidation or reorganization, will be subject to the prior claims of the subsidiary’s creditors, except to the extent that we
may ourself be a creditor with recognized claims against such subsidiary.
We have summarized selected provisions of the Indentures below. The summary is not complete. Each Indenture has been filed with the SEC as
an exhibit to the registration statement of which this prospectus is a part, and you should read the Indentures for provisions that may be important to
you. In the summary below we have included references to article or section numbers of the applicable Indenture so that you can easily locate these
provisions. Whenever we refer in this prospectus, any prospectus supplement and/or other offering material to particular articles or sections or defined
terms of the Indentures, those articles or sections or defined terms are incorporated by reference herein or therein, as applicable. Capitalized terms used
in the summary have the meanings specified in the Indentures.
General
The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time without limitation as to aggregate
principal amount. We may specify a maximum aggregate principal amount for the Debt Securities of any series (Section 301). We will determine the
terms and conditions of the Debt Securities, including the maturity, principal and interest, but those terms must be consistent with the Indenture. We
have the right to “reopen” a previous issue of a series of debt by issuing additional Debt Securities of such series.
The Senior Debt Securities will rank equally with all of our other senior unsecured and unsubordinated debt (“Senior Debt”). The Subordinated
Debt Securities will be subordinated in right of payment to the prior payment in full of all of our Senior Debt (as defined) as described under “—
Subordination of Subordinated Debt Securities” and in the prospectus supplement and/or other offering material applicable to any Subordinated Debt
Securities.
If specified in the prospectus supplement and/or other offering material, certain of our domestic subsidiaries (the “Subsidiary Guarantors”) will
fully and unconditionally guarantee (the “Subsidiary Guarantees”) on a joint
4
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and several basis the Debt Securities as described under “— Subsidiary Guarantees” and in the prospectus supplement and/or other offering material.
The Subsidiary Guarantees will be unsecured obligations of each Subsidiary Guarantor. Subsidiary Guarantees of Subordinated Debt Securities will be
subordinated to the Senior Debt of the Subsidiary Guarantors on the same basis as the Subordinated Debt Securities are subordinated to our Senior Debt
(Article Fourteen of the Subordinated Indenture).
The applicable prospectus supplement and/or other offering material will set forth the price or prices at which the Debt Securities to be offered
will be issued and will describe, among other things, the following terms of such Debt Securities:
(1)

the title of the Debt Securities;

(2)

whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if Subordinated Debt Securities, the related
subordination terms;

(3)

whether any of the Subsidiary Guarantors will provide Subsidiary Guarantees of the Debt Securities;

(4)

any limit on the aggregate principal amount of the Debt Securities;

(5)

the dates on which the principal of the Debt Securities will be payable;

(6)

the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;

(7)

the places where payments on the Debt Securities will be payable;

(8)

any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(9)

any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the Debt Securities;

(10) the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon declaration of acceleration of the
Maturity of the Debt Securities;
(11) whether the Debt Securities are defeasible;
(12) any addition to or change in the Events of Default;
(13) whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions upon which conversion will be
effected, including the initial conversion price or conversion rate and any adjustments thereto and the conversion period;
(14) if convertible into our common stock or any of our other securities, the terms on which such Debt Securities are convertible;
(15) any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and
(16) any other terms of the Debt Securities (which terms shall not be inconsistent with the provisions of the Indenture) (Section 301).
The Indentures do not limit the amount of Debt Securities that may be issued. Each Indenture allows Debt Securities to be issued up to the
principal amount that may be authorized by our company and may be in any currency or currency unit designated by us.
Debt Securities, including Original Issue Discount Securities, may be sold at a substantial discount below their principal amount. Special United
States federal income tax considerations applicable to Debt Securities sold at an original issue discount may be described in the applicable prospectus
supplement and/or other offering material. In addition, special United States federal income tax or other considerations applicable to any Debt
Securities that are denominated in a currency or currency unit other than United States dollars may be described in the applicable prospectus
supplement and/or other offering material.
5
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Senior Debt Securities
The Senior Debt Securities will be unsecured senior obligations and will rank equally with all other senior unsecured and unsubordinated debt.
The Senior Debt Securities will, however, be subordinated in right of payment to all our secured indebtedness to the extent of the value of the assets
securing such indebtedness. Except as provided in the applicable Senior Indenture or specified in any authorizing resolution or supplemental
indenture relating to a series of Senior Debt Securities to be issued, no Senior Indenture will limit the amount of additional indebtedness that may rank
equally with the Senior Debt Securities or the amount of indebtedness, secured or otherwise, that may be incurred or preferred stock that may be issued
by any of our subsidiaries.
Subordination of Subordinated Debt Securities
The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the Subordinated Indenture with respect to each
series of Subordinated Debt Securities, be subordinate in right of payment to the prior payment in full of all of our Senior Debt, including the Senior
Debt Securities, and it may also be senior in right of payment to all of our Subordinated Debt (Article Twelve of the Subordinated Indenture). The
prospectus supplement and/or other offering material relating to any Subordinated Debt Securities will summarize the subordination provisions of the
Subordinated Indenture applicable to that series including:
•

the applicability and effect of such provisions upon any payment or distribution respecting that series following any liquidation,
dissolution or other winding-up, or any assignment for the benefit of creditors or other marshaling of assets or any bankruptcy, insolvency
or similar proceedings;

•

the applicability and effect of such provisions in the event of specified defaults with respect to any Senior Debt, including the
circumstances under which and the periods in which we will be prohibited from making payments on the Subordinated Debt Securities; and

•

the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is issued on a senior
subordinated basis, the definition of Subordinated Debt applicable to that series.

The prospectus supplement and/or other offering material will also describe as of a recent date the approximate amount of Senior Debt to which
the Subordinated Debt Securities of that series will be subordinated.
The failure to make any payment on any of the Subordinated Debt Securities by reason of the subordination provisions of the Subordinated
Indenture described in the prospectus supplement and/or other offering material will not be construed as preventing the occurrence of an Event of
Default with respect to the Subordinated Debt Securities arising from any such failure to make payment.
The subordination provisions described above will not be applicable to payments in respect of the Subordinated Debt Securities from a
defeasance trust established in connection with any legal defeasance or covenant defeasance of the Subordinated Debt Securities as described under
“— Legal Defeasance and Covenant Defeasance.”
Subsidiary Guarantees
If specified in the prospectus supplement and/or other offering material, the Subsidiary Guarantors will guarantee the Debt Securities of a series.
Unless otherwise indicated in the prospectus supplement and/or other offering material, the following provisions will apply to the Subsidiary
Guarantees of the Subsidiary Guarantors.
Subject to the limitations described below and in the prospectus supplement and/or other offering material, the Subsidiary Guarantors will,
jointly and severally, fully and unconditionally guarantee the prompt payment
6
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when due, whether at Stated Maturity, by acceleration or otherwise, of all our payment obligations under the Indentures and the Debt Securities of a
series, whether for principal of, premium, if any, or interest on the Debt Securities or otherwise (all such obligations guaranteed by a Subsidiary
Guarantor being herein called the “Guaranteed Obligations”). The Subsidiary Guarantors will also pay all expenses (including reasonable counsel fees
and expenses) incurred by the applicable Trustee in enforcing any rights under a Subsidiary Guarantee with respect to a Subsidiary Guarantor (Section
607).
In the case of Subordinated Debt Securities, a Subsidiary Guarantor’s Subsidiary Guarantee will be subordinated in right of payment to the Senior
Debt of such Subsidiary Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior Debt. No payment will be
made by any Subsidiary Guarantor under its Subsidiary Guarantee during any period in which payments by us on the Subordinated Debt Securities are
suspended by the subordination provisions of the Subordinated Indenture (Article Fourteen of the Subordinated Indenture).
Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be guaranteed by the relevant
Subsidiary Guarantor without rendering such Subsidiary Guarantee voidable under applicable law relating to fraudulent conveyance or fraudulent
transfer or similar laws affecting the rights of creditors generally (Section 1306).
Each Subsidiary Guarantee will be a continuing guarantee and will:
(1)

remain in full force and effect until either (a) payment in full of all the applicable Debt Securities (or such Debt Securities are otherwise
satisfied and discharged in accordance with the provisions of the applicable Indenture) or (b) released as described in the following
paragraph;

(2)

be binding upon each Subsidiary Guarantor; and

(3)

inure to the benefit of and be enforceable by the applicable Trustee, the Holders and their successors, transferees and assigns.

In the event that a Subsidiary Guarantor ceases to be a Subsidiary, either legal defeasance or covenant defeasance occurs with respect to the series
or all or substantially all of the assets or all of the Capital Stock of such Subsidiary Guarantor is sold, including by way of sale, merger, consolidation
or otherwise, such Subsidiary Guarantor will be released and discharged of its obligations under its Subsidiary Guarantee without any further action
required on the part of the Trustee or any Holder, and no other person acquiring or owning the assets or Capital Stock of such Subsidiary Guarantor will
be required to enter into a Subsidiary Guarantee (Section 1304). In addition, the prospectus supplement and/or other offering material may specify
additional circumstances under which a Subsidiary Guarantor can be released from its Subsidiary Guarantee.
Conversion Rights
The Debt Securities may be converted into other securities of our company, if at all, according to the terms and conditions of an applicable
prospectus supplement and/or other offering material. Such terms will include the conversion price, the conversion period, provisions as to whether
conversion will be at the option of the holders of such series of Debt Securities or at the option of our company, the events requiring an adjustment of
the conversion price and provisions affecting conversion in the event of the redemption of such series of Debt Securities.
Form, Exchange and Transfer
The Debt Securities of each series will be issuable only in fully registered form, without coupons, and, unless otherwise specified in the
applicable prospectus supplement and/or other offering material, only in denominations of $1,000 and integral multiples thereof (Section 302).
7
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At the option of the Holder, subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities of
each series will be exchangeable for other Debt Securities of the same series of any authorized denomination and of a like tenor and aggregate principal
amount (Section 305).
Subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities may be presented for
exchange as provided above or for registration of transfer (duly endorsed or with the form of transfer endorsed thereon duly executed) at the office of
the Security Registrar or at the office of any transfer agent designated by us for such purpose. No service charge will be made for any registration of
transfer or exchange of Debt Securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in that
connection. Such transfer or exchange will be effected upon the Security Registrar or such transfer agent, as the case may be, being satisfied with the
documents of title and identity of the person making the request. The Security Registrar and any other transfer agent initially designated by us for any
Debt Securities will be named in the applicable prospectus supplement and/or other offering material (Section 305). We may at any time designate
additional transfer agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer agent acts,
except that we will be required to maintain a transfer agent in each Place of Payment for the Debt Securities of each series (Section 1002).
If the Debt Securities of any series (or of any series and specified tenor) are to be redeemed in part, we will not be required to (1) issue, register the
transfer of or exchange any Debt Security of that series (or of that series and specified tenor, as the case may be) during a period beginning at the
opening of business 15 days before the day of mailing of a notice of redemption of any such Debt Security that may be selected for redemption and
ending at the close of business on the day of such mailing or (2) register the transfer of or exchange any Debt Security so selected for redemption, in
whole or in part, except the unredeemed portion of any such Debt Security being redeemed in part (Section 305).
Payment and Paying Agents
Unless otherwise indicated in the applicable prospectus supplement and/or other offering material, payment of interest on a Debt Security on any
Interest Payment Date will be made to the Person in whose name such Debt Security (or one or more Predecessor Debt Securities) is registered at the
close of business on the Regular Record Date for such interest (Section 307).
Unless otherwise indicated in the applicable prospectus supplement and/or other offering material, principal of and any premium and interest on
the Debt Securities of a particular series will be payable at the office of such Paying Agent or Paying Agents as we may designate for such purpose from
time to time, except that at our option payment of any interest on Debt Securities in certificated form may be made by check mailed to the address of
the Person entitled thereto as such address appears in the Security Register. Unless otherwise indicated in the applicable prospectus supplement and/or
other offering material, the corporate trust office of the Trustee under the Senior Indenture in The City of New York will be designated as sole Paying
Agent for payments with respect to Senior Debt Securities of each series, and the corporate trust office of the Trustee under the Subordinated Indenture
in The City of New York will be designated as the sole Paying Agent for payment with respect to Subordinated Debt Securities of each series. Any
other Paying Agents initially designated by us for the Debt Securities of a particular series will be named in the applicable prospectus supplement
and/or other offering material. We may at any time designate additional Paying Agents or rescind the designation of any Paying Agent or approve a
change in the office through which any Paying Agent acts, except that we will be required to maintain a Paying Agent in each Place of Payment for the
Debt Securities of a particular series (Section 1002).
All money paid by us to a Paying Agent for the payment of the principal of or any premium or interest on any Debt Security which remain
unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the Holder of such
Debt Security thereafter may look only to us for payment (Section 1003).
8
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Consolidation, Merger and Sale of Assets
We may not consolidate with or merge into, or transfer, lease or otherwise dispose of all or substantially all of our assets to, any Person (a
“successor Person”), and may not permit any Person to consolidate with or merge into us, unless:
(1)

the successor Person (if any) is a corporation, partnership, trust or other entity organized and validly existing under the laws of any
domestic jurisdiction and assumes our obligations on the Debt Securities and under the Indentures;

(2)

immediately before and after giving pro forma effect to the transaction, no Event of Default, and no event which, after notice or lapse of
time or both, would become an Event of Default, has occurred and is continuing; and

(3)

several other conditions, including any additional conditions with respect to any particular Debt Securities specified in the applicable
prospectus supplement and/or other offering material, are met (Section 801).

Events of Default
Unless otherwise specified in the prospectus supplement and/or other offering material, each of the following will constitute an Event of Default
under the applicable Indenture with respect to Debt Securities of any series:
(1)

failure to pay principal of or any premium on any Debt Security of that series when due, whether or not, in the case of Subordinated Debt
Securities, such payment is prohibited by the subordination provisions of the Subordinated Indenture;

(2)

failure to pay any interest on any Debt Securities of that series when due, continued for 30 days, whether or not, in the case of Subordinated
Debt Securities, such payment is prohibited by the subordination provisions of the Subordinated Indenture;

(3)

failure to deposit any sinking fund payment, when due, in respect of any Debt Security of that series, whether or not, in the case of
Subordinated Debt Securities, such deposit is prohibited by the subordination provisions of the Subordinated Indenture;

(4)

failure to perform or comply with the provisions described under “— Consolidation, Merger and Sale of Assets”;

(5)

failure to perform any of our other covenants in such Indenture (other than a covenant included in such Indenture solely for the benefit of a
series other than that series), continued for 60 days after written notice has been given by the applicable Trustee, or the Holders of at least
25% in principal amount of the Outstanding Debt Securities of that series, as provided in such Indenture;

(6)

Indebtedness of us, any Significant Subsidiary or, if a Subsidiary Guarantor has guaranteed the series, such Subsidiary Guarantor, is not
paid within any applicable grace period after final maturity or is accelerated by its holders because of a default and the total amount of such
Indebtedness unpaid or accelerated exceeds $20.0 million;

(7)

any judgment or decree for the payment of money in excess of $20.0 million is entered against us, any Significant Subsidiary or, if a
Subsidiary Guarantor has guaranteed the series, such Subsidiary Guarantor, remains outstanding for a period of 60 consecutive days
following entry of such judgment and is not discharged, waived or stayed;

(8)

certain events of bankruptcy, insolvency or reorganization affecting us, any Significant Subsidiary or, if a Subsidiary Guarantor has
guaranteed the series, such Subsidiary Guarantor; and

(9)

if any Subsidiary Guarantor has guaranteed such series, the Subsidiary Guarantee of any such Subsidiary Guarantor is held by a final
non-appealable order or judgment of a court of competent
9
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jurisdiction to be unenforceable or invalid or ceases for any reason to be in full force and effect (other than in accordance with the terms of
the applicable Indenture) or any Subsidiary Guarantor or any Person acting on behalf of any Subsidiary Guarantor denies or disaffirms such
Subsidiary Guarantor’s obligations under its Subsidiary Guarantee (other than by reason of a release of such Subsidiary Guarantor from its
Subsidiary Guarantee in accordance with the terms of the applicable Indenture) (Section 501).
If an Event of Default (other than an Event of Default with respect to Whiting Petroleum Corporation described in clause (8) above) with respect
to the Debt Securities of any series at the time Outstanding occurs and is continuing, either the applicable Trustee or the Holders of at least 25% in
principal amount of the Outstanding Debt Securities of that series by notice as provided in the Indenture may declare the principal amount of the Debt
Securities of that series (or, in the case of any Debt Security that is an Original Issue Discount Debt Security, such portion of the principal amount of
such Debt Security as may be specified in the terms of such Debt Security) to be due and payable immediately. If an Event of Default with respect to
Whiting Petroleum Corporation described in clause (8) above with respect to the Debt Securities of any series at the time Outstanding occurs, the
principal amount of all the Debt Securities of that series (or, in the case of any such Original Issue Discount Security, such specified amount) will
automatically, and without any action by the applicable Trustee or any Holder, become immediately due and payable. After any such acceleration, but
before a judgment or decree based on acceleration, the Holders of a majority in principal amount of the Outstanding Debt Securities of that series may,
under certain circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of accelerated principal (or other
specified amount), have been cured or waived as provided in the applicable Indenture (Section 502). For information as to waiver of defaults, see
“— Modification and Waiver” below.
Subject to the provisions of the Indentures relating to the duties of the Trustees in case an Event of Default has occurred and is continuing, each
Trustee will be under no obligation to exercise any of its rights or powers under the applicable Indenture at the request or direction of any of the
Holders, unless such Holders have offered to such Trustee reasonable indemnity (Section 603). Subject to such provisions for the indemnification of
the Trustees, the Holders of a majority in principal amount of the Outstanding Debt Securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee with
respect to the Debt Securities of that series (Section 512).
No Holder of a Debt Security of any series will have any right to institute any proceeding with respect to the applicable Indenture, or for the
appointment of a receiver or a trustee, or for any other remedy thereunder, unless:
(1)

such Holder has previously given to the Trustee under the applicable Indenture written notice of a continuing Event of Default with respect
to the Debt Securities of that series;

(2)

the Holders of at least 25% in principal amount of the Outstanding Debt Securities of that series have made written request, and such
Holder or Holders have offered reasonable indemnity, to the Trustee to institute such proceeding as trustee; and

(3)

the Trustee has failed to institute such proceeding, and has not received from the Holders of a majority in principal amount of the
Outstanding Debt Securities of that series a direction inconsistent with such request, within 60 days after such notice, request and offer
(Section 507).

However, such limitations do not apply to a suit instituted by a Holder of a Debt Security for the enforcement of payment of the principal of or
any premium or interest on such Debt Security on or after the applicable due date specified in such Debt Security or, if applicable, to convert such Debt
Security (Section 508).
We will be required to furnish to each Trustee annually a statement by certain of our officers as to whether or not we, to their knowledge, are in
default in the performance or observance of any of the terms, provisions and conditions of the applicable Indenture and, if so, specifying all such
known defaults (Section 1004).
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Modification and Waiver
Modifications and amendments of an Indenture may be made by us, the Subsidiary Guarantors, if applicable, and the applicable Trustee with the
consent of the Holders of a majority in principal amount of the Outstanding Debt Securities of each series affected by such modification or amendment;
provided, however, that no such modification or amendment may, without the consent of the Holder of each Outstanding Debt Security affected
thereby:
(1)

change the Stated Maturity of the principal of, or any installment of principal of or interest on, any Debt Security;

(2)

reduce the principal amount of, or any premium or interest on, any Debt Security;

(3)

reduce the amount of principal of an Original Issue Discount Security or any other Debt Security payable upon acceleration of the Maturity
thereof;

(4)

change the place or currency of payment of principal of, or any premium or interest on, any Debt Security;

(5)

impair the right to institute suit for the enforcement of any payment due on or any conversion right with respect to any Debt Security;

(6)

modify the subordination provisions in the case of Subordinated Debt Securities, or modify any conversion provisions, in either case in a
manner adverse to the Holders of the Subordinated Debt Securities;

(7)

except as provided in the applicable Indenture, release the Subsidiary Guarantee of a Subsidiary Guarantor;

(8)

reduce the percentage in principal amount of Outstanding Debt Securities of any series, the consent of whose Holders is required for
modification or amendment of the Indenture;

(9)

reduce the percentage in principal amount of Outstanding Debt Securities of any series necessary for waiver of compliance with certain
provisions of the Indenture or for waiver of certain defaults; or

(10) modify such provisions with respect to modification, amendment or waiver (Section 902).
The Holders of a majority in principal amount of the Outstanding Debt Securities of any series may waive compliance by us with certain
restrictive provisions of the applicable Indenture (Section 1009). The Holders of a majority in principal amount of the Outstanding Debt Securities of
any series may waive any past default under the applicable Indenture, except a default in the payment of principal, premium or interest and certain
covenants and provisions of the Indenture which cannot be amended without the consent of the Holder of each Outstanding Debt Security of such
series (Section 513).
Each of the Indentures provides that in determining whether the Holders of the requisite principal amount of the Outstanding Debt Securities
have given or taken any direction, notice, consent, waiver or other action under such Indenture as of any date:
(1)

the principal amount of an Original Issue Discount Security that will be deemed to be Outstanding will be the amount of the principal that
would be due and payable as of such date upon acceleration of maturity to such date;

(2)

if, as of such date, the principal amount payable at the Stated Maturity of a Debt Security is not determinable (for example, because it is
based on an index), the principal amount of such Debt Security deemed to be Outstanding as of such date will be an amount determined in
the manner prescribed for such Debt Security; and

(3)

the principal amount of a Debt Security denominated in one or more foreign currencies or currency units that will be deemed to be
Outstanding will be the United States-dollar equivalent, determined as
11
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of such date in the manner prescribed for such Debt Security, of the principal amount of such Debt Security (or, in the case of a Debt
Security described in clause (1) or (2) above, of the amount described in such clause).
Certain Debt Securities, including those owned by us, any Subsidiary Guarantor or any of our other Affiliates, will not be deemed to be
Outstanding (Section 101).
Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of determining the Holders of
Outstanding Debt Securities of any series entitled to give or take any direction, notice, consent, waiver or other action under the applicable Indenture,
in the manner and subject to the limitations provided in the Indenture. In certain limited circumstances, the Trustee will be entitled to set a record date
for action by Holders. If a record date is set for any action to be taken by Holders of a particular series, only persons who are Holders of Outstanding
Debt Securities of that series on the record date may take such action. To be effective, such action must be taken by Holders of the requisite principal
amount of such Debt Securities within a specified period following the record date. For any particular record date, this period will be 180 days or such
other period as may be specified by us (or the Trustee, if it set the record date), and may be shortened or lengthened (but not beyond 180 days) from
time to time (Section 104).
Satisfaction and Discharge
Each Indenture will be discharged and will cease to be of further effect as to all Outstanding Debt Securities of any series issued thereunder,
when:
(1)

either:
(a)

all Outstanding Debt Securities of that series that have been authenticated (except lost, stolen or destroyed Debt Securities that
have been replaced or paid and Debt Securities for whose payment money has theretofore been deposited in trust and thereafter
repaid to us) have been delivered to the Trustee for cancellation; or

(b)

all Outstanding Debt Securities of that series that have not been delivered to the Trustee for cancellation have become due and
payable or will become due and payable at their Stated Maturity within one year or are to be called for redemption within one year
under arrangements satisfactory to the Trustee and in any case we have irrevocably deposited with the Trustee as trust funds money
in an amount sufficient, without consideration of any reinvestment of interest, to pay the entire indebtedness of such Debt
Securities not delivered to the Trustee for cancellation, for principal, premium, if any, and accrued interest to the Stated Maturity or
redemption date;

(2)

we have paid or caused to be paid all other sums payable by us under the Indenture with respect to the Debt Securities of that series; and

(3)

we have delivered an Officers’ Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent to satisfaction and
discharge of the Indenture with respect to the Debt Securities of that series have been satisfied (Article Four).

Legal Defeasance and Covenant Defeasance
If and to the extent indicated in the applicable prospectus supplement and/or other offering material, we may elect, at our option at any time, to
have the provisions of Section 1502, relating to defeasance and discharge of indebtedness, which we call “legal defeasance” or Section 1503, relating
to defeasance of certain restrictive covenants applied to the Debt Securities of any series, or to any specified part of a series, which we call “covenant
defeasance” (Section 1501).
Legal Defeasance. The Indentures provide that, upon our exercise of our option (if any) to have Section 1502 applied to any Debt Securities, we
and, if applicable, each Subsidiary Guarantor will be discharged
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from all our obligations, and, if such Debt Securities are Subordinated Debt Securities, the provisions of the Subordinated Indenture relating to
subordination will cease to be effective, with respect to such Debt Securities (except for certain obligations to convert, exchange or register the transfer
of Debt Securities, to replace stolen, lost or mutilated Debt Securities, to maintain paying agencies and to hold moneys for payment in trust) upon the
deposit in trust for the benefit of the Holders of such Debt Securities of money or United States Government Obligations, or both, which, through the
payment of principal and interest in respect thereof in accordance with their terms, will provide money in an amount sufficient to pay the principal of
and any premium and interest on such Debt Securities on the respective Stated Maturities in accordance with the terms of the applicable Indenture and
such Debt Securities. Such defeasance or discharge may occur only if, among other things:
(1)

we have delivered to the applicable Trustee an Opinion of Counsel to the effect that we have received from, or there has been published by,
the United States Internal Revenue Service a ruling, or there has been a change in tax law, in either case to the effect that Holders of such
Debt Securities will not recognize gain or loss for federal income tax purposes as a result of such deposit and legal defeasance and will be
subject to federal income tax on the same amount, in the same manner and at the same times as would have been the case if such deposit
and legal defeasance were not to occur;

(2)

no Event of Default or event that with the passing of time or the giving of notice, or both, shall constitute an Event of Default shall have
occurred and be continuing at the time of such deposit or, with respect to any Event of Default described in clause (8) under “— Events of
Default,” at any time until 121 days after such deposit;

(3)

such deposit and legal defeasance will not result in a breach or violation of, or constitute a default under, any agreement or instrument to
which we are a party or by which we are bound;

(4)

in the case of Subordinated Debt Securities, at the time of such deposit, no default in the payment of all or a portion of principal of (or
premium, if any) or interest on any of our Senior Debt shall have occurred and be continuing, no event of default shall have resulted in the
acceleration of any of our Senior Debt and no other event of default with respect to any of our Senior Debt shall have occurred and be
continuing permitting after notice or the lapse of time, or both, the acceleration thereof; and

(5)

we have delivered to the Trustee an Opinion of Counsel to the effect that such deposit shall not cause the Trustee or the trust so created to
be subject to the Investment Company Act of 1940 (Sections 1502 and 1504).

Covenant Defeasance. The Indentures provide that, upon our exercise of our option (if any) to have Section 1503 applied to any Debt Securities,
we may omit to comply with certain restrictive covenants (but not to conversion, if applicable), including those that may be described in the applicable
prospectus supplement and/or other offering material, the occurrence of certain Events of Default, which are described above in clause (5) (with respect
to such restrictive covenants) and clauses (6), (7) and (9) under “Events of Default” and any that may be described in the applicable prospectus
supplement and/or other offering material, will not be deemed to either be or result in an Event of Default and, if such Debt Securities are Subordinated
Debt Securities, the provisions of the Subordinated Indenture relating to subordination will cease to be effective, in each case with respect to such Debt
Securities. In order to exercise such option, we must deposit, in trust for the benefit of the Holders of such Debt Securities, money or United States
Government Obligations, or both, which, through the payment of principal and interest in respect thereof in accordance with their terms, will provide
money in an amount sufficient to pay the principal of and any premium and interest on such Debt Securities on the respective Stated Maturities in
accordance with the terms of the applicable Indenture and such Debt Securities. Such covenant defeasance may occur only if we have delivered to the
applicable Trustee an Opinion of Counsel that in effect says that Holders of such Debt Securities will not recognize gain or loss for federal income tax
purposes as a result of such deposit and covenant defeasance and will be subject to federal income tax on the same amount, in the same manner and at
the same times as would have been the case if such deposit and covenant defeasance were not to occur, and the requirements set forth in clauses (2), (3),
(4) and (5) above are satisfied. If we exercise this option with respect to any Debt Securities and such Debt Securities were declared due and payable
because
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of the occurrence of any Event of Default, the amount of money and United States Government Obligations so deposited in trust would be sufficient to
pay amounts due on such Debt Securities at the time of their respective Stated Maturities but may not be sufficient to pay amounts due on such Debt
Securities upon any acceleration resulting from such Event of Default. In such case, we would remain liable for such payments (Sections 1503 and
1504).
If we exercise either our legal defeasance or covenant defeasance option, any Subsidiary Guarantees will terminate (Section 1304).
Notices
Notices to Holders of Debt Securities will be given by mail to the addresses of such Holders as they may appear in the Security Register (Sections
101 and 106).
Title
We, the Subsidiary Guarantors, the Trustees and any agent of us, the Subsidiary Guarantors or a Trustee may treat the Person in whose name a
Debt Security is registered as the absolute owner of the Debt Security (whether or not such Debt Security may be overdue) for the purpose of making
payment and for all other purposes (Section 308).
Governing Law
The Indentures and the Debt Securities will be governed by, and construed in accordance with, the law of the State of New York (Section 112).
Regarding the Trustee
We may from time to time maintain lines of credit, and have other customary banking relationships, with the trustee or its affiliates under the
Senior Indenture or the trustee or its affiliates under the Subordinated Indenture.
The Indentures and provisions of the Trust Indenture Act of 1939, which we refer to in this prospectus as the Trust Indenture Act, that are
incorporated by reference therein, contain limitations on the rights of the Trustee, should it become one of our creditors, to obtain payment of claims in
certain cases or to realize on certain property received by it in respect of any such claim as security or otherwise. The Trustee is permitted to engage in
other transactions with us or any of our affiliates; provided, however, that if it acquires any conflicting interest (as defined under the Trust Indenture
Act), it must eliminate such conflict or resign.
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DESCRIPTION OF CAPITAL STOCK
The following description of our capital stock summarizes general terms and provisions that apply to our capital stock. Since this is only a
summary it does not contain all of the information that may be important to you. The summary is subject to and qualified in its entirety by reference to
our certificate of incorporation and by-laws, which are filed as exhibits to the registration statement of which this prospectus is a part and incorporated
by reference into this prospectus. See “Where You Can Find More Information.”
General
Our authorized capital stock consists of 225,000,000 shares of common stock, $0.001 par value per share, and 5,000,000 shares of preferred
stock, $0.001 par value per share. We will disclose in an applicable prospectus supplement and/or offering material the number of shares of our
common stock and preferred stock then outstanding.
Common Stock
Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and do not have
cumulative voting rights. Accordingly, holders of a majority of the shares of our common stock entitled to vote in any election of directors may elect
all of the directors standing for election. Holders of our common stock are entitled to receive proportionately any dividends if and when such
dividends are declared by our board of directors, subject to any preferential dividend rights of outstanding preferred stock. Upon the liquidation,
dissolution or winding-up of our company, the holders of our common stock are entitled to receive ratably our net assets available after the payment of
all debts and other liabilities and subject to the prior rights of any outstanding preferred stock. Holders of our common stock have no preemptive,
subscription, redemption or conversion rights. The rights, preferences and privileges of holders of our common stock are subject to, and may be
adversely affected by, the rights of the holders of shares of any series of preferred stock that we may designate and issue in the future.
Preferred Stock
Under the terms of our certificate of incorporation, our board of directors is authorized to designate and issue shares of preferred stock in one or
more series without stockholder approval. Our board of directors has discretion to determine the rights, preferences, privileges and restrictions,
including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series of preferred stock.
If we offer preferred stock in the future, we will file the terms of the preferred stock with the SEC and the prospectus supplement and/or other
offering material relating to that offering will include a description of the specific terms of the offering, including the following specific terms:
•

the series, the number of shares offered and the liquidation value of the preferred stock;

•

the price at which the preferred stock will be issued;

•

the dividend rate, the dates on which the dividends will be payable and other terms relating to the payment of dividends on the preferred
stock;

•

the liquidation preference of the preferred stock;

•

the voting rights of the preferred stock;

•

whether the preferred stock is redeemable or subject to a sinking fund, and the terms of any such redemption or sinking fund;

•

whether the preferred stock is convertible or exchangeable for any other securities, and the terms of any such conversion; and

•

any additional rights, preferences, qualifications, limitations and restrictions of the preferred stock.
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It is not possible to state the actual effect of the issuance of any shares of preferred stock upon the rights of holders of our common stock until the
board of directors determines the specific rights of the holders of the preferred stock. However, these effects might include:
•

restricting dividends on the common stock;

•

diluting the voting power of the common stock;

•

impairing the liquidation rights of the common stock; and

•

delaying or preventing a change in control of our company.

Delaware Anti-Takeover Law and Charter and By-law Provisions
We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, the statute 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 by which the person became an
interested stockholder is approved by the corporation’s board of directors and/or stockholders in a prescribed manner or the person owns at least 85%
of the corporation’s outstanding voting stock after giving effect to the transaction in which the person became an interested stockholder. The term
“business combination” includes mergers, asset sales and other transactions resulting in a financial benefit to the interested stockholder. Subject to
certain exceptions, an “interested stockholder” is a person who, together with affiliates and associates, owns, or within three years did own, 15% or
more of the corporation’s voting stock. A Delaware corporation may “opt out” from the application of Section 203 through a provision in its certificate
of incorporation or by-laws. We have not “opted out” from the application of Section 203.
Under our certificate of incorporation and by-laws, our board of directors is divided into three classes, with staggered terms of three years each.
Each year the term of one class expires. Any vacancies on the board of directors may be filled only by a majority vote of the remaining directors. Our
certificate of incorporation and by-laws also provide that any director may be removed from office, but only for cause and only by the affirmative vote
of the holders of at least 70% of the voting power of our then outstanding capital stock entitled to vote generally in the election of directors.
Our certificate of incorporation prohibits stockholders from taking action by written consent without a meeting and provides that meetings of
stockholders may be called only by our chairman of the board, our president or a majority of our board of directors. Our by-laws further provide that
nominations for the election of directors and advance notice of other action to be taken at meetings of stockholders must be given in the manner
provided in our by-laws, which contain detailed notice requirements relating to nominations and other action.
The foregoing provisions of our certificate of incorporation and by-laws and the provisions of Section 203 of the Delaware General Corporation
Law could have the effect of delaying, deferring or preventing a change of control of our company.
Liability and Indemnification of Officers and Directors
Our certificate of incorporation provides that our directors will not be personally liable to us or our stockholders for monetary damages for breach
of fiduciary duty as a director, except for liability (1) for any breach of a director’s duty of loyalty to us or our stockholders, (2) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (3) under Section 174 of the Delaware General Corporation Law,
or (4) for any transaction from which the director derives an improper personal benefit. Moreover, the provisions do not apply to claims against a
director for violations of certain laws, including federal securities laws. If the Delaware General Corporation Law is amended to authorize the further
elimination or limitation of directors’ liability, then the liability of our directors will automatically be limited to
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the fullest extent provided by law. Our certificate of incorporation and by-laws also contain provisions to indemnify our directors and officers to the
fullest extent permitted by the Delaware General Corporation Law. In addition, we have entered into indemnification agreements with our directors and
executive officers. The indemnification agreements do not increase the extent or scope of indemnification provided to our directors and executive
officers under our certificate of incorporation and by-laws, but set forth indemnification and expense advancement rights and establish processes and
procedures determining entitlement to obtaining indemnification and advancement of expenses. These provisions and agreements may have the
practical effect in certain cases of eliminating the ability of stockholders to collect monetary damages from our directors and officers. We believe that
these contractual agreements and the provisions in our certificate of incorporation and by-laws are necessary to attract and retain qualified persons as
directors and officers.
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DESCRIPTION OF DEPOSITARY SHARES
We may, at our option, elect to offer fractional interests in shares of preferred stock rather than a full share of preferred stock. In that event,
depositary receipts will be issued for depositary shares, each of which will represent a fraction of a share of a particular class or series of preferred stock,
as described in the applicable prospectus supplement and/or other offering material.
Any series of preferred stock represented by depositary shares will be deposited under a deposit agreement between us and the depositary. The
prospectus supplement and/or other offering material relating to a series of depositary shares will set forth the name and address of the depositary for
the depositary shares and summarize the material provisions of the deposit agreement. Subject to the terms of the deposit agreement, each owner of a
depositary share will be entitled, in proportion to the applicable fraction of a share of preferred stock represented by such depositary share, to all the
rights and preferences of the preferred stock represented by such depositary share, including dividend and liquidation rights and any right to convert or
exchange the preferred stock into other securities.
We will describe the particular terms of any depositary shares we offer in the applicable prospectus supplement and/or other offering material.
You should review the documents pursuant to which the depositary shares will be issued, which will be described in more detail in the applicable
prospectus supplement and/or other offering material.
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DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of Debt Securities, preferred stock, common stock or other securities. Warrants may be issued
independently or together with Debt Securities, preferred stock or common stock offered by any prospectus supplement and/or other offering material
and may be attached to or separate from any such offered securities. Each series of warrants will be issued under a separate warrant agreement to be
entered into between us and a bank or trust company, as warrant agent, all as will be set forth in the prospectus supplement and/or other offering
material relating to the particular issue of warrants. The warrant agent will act solely as our agent in connection with the warrants and will not assume
any obligation or relationship of agency or trust for or with any holders of warrants or beneficial owners of warrants.
The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, all provisions of the warrant agreements.
Reference is made to the prospectus supplement and/or other offering material relating to the particular issue of warrants offered pursuant to such
prospectus supplement and/or other offering material for the terms of and information relating to such warrants, including, where applicable:
•

the designation, aggregate principal amount, currencies, denominations and terms of the series of Debt Securities purchasable upon
exercise of warrants to purchase Debt Securities and the price at which such Debt Securities may be purchased upon such exercise;

•

the number of shares of common stock purchasable upon the exercise of warrants to purchase common stock and the price at which such
number of shares of common stock may be purchased upon such exercise;

•

the number of shares and series of preferred stock purchasable upon the exercise of warrants to purchase preferred stock and the price at
which such number of shares of such series of preferred stock may be purchased upon such exercise;

•

the designation and number of units of other securities purchasable upon the exercise of warrants to purchase other securities and the price
at which such number of units of such other securities may be purchased upon such exercise;

•

the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

•

United States federal income tax consequences applicable to such warrants;

•

the amount of warrants outstanding as of the most recent practicable date; and

•

any other terms of such warrants.

Warrants will be issued in registered form only. The exercise price for warrants will be subject to adjustment in accordance with the applicable
prospectus supplement and/or other offering material.
Each warrant will entitle the holder thereof to purchase such principal amount of Debt Securities or such number of shares of preferred stock,
common stock or other securities at such exercise price as shall in each case be set forth in, or calculable from, the prospectus supplement and/or other
offering material relating to the warrants, which exercise price may be subject to adjustment upon the occurrence of certain events as set forth in such
prospectus supplement and/or other offering material. After the close of business on the expiration date, or such later date to which such expiration date
may be extended by us, unexercised warrants will become void. The place or places where, and the manner in which, warrants may be exercised shall be
specified in the prospectus supplement and/or other offering material relating to such warrants.
Prior to the exercise of any warrants to purchase Debt Securities, preferred stock, common stock or other securities, holders of such warrants will
not have any of the rights of holders of Debt Securities, preferred stock,
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common stock or other securities, as the case may be, purchasable upon such exercise, including the right to receive payments of principal of, premium,
if any, or interest, if any, on the Debt Securities purchasable upon such exercise or to enforce covenants in the applicable Indenture, or to receive
payments of dividends, if any, on the preferred stock, or common stock purchasable upon such exercise, or to exercise any applicable right to vote.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS
We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified number of shares of common stock or other securities at a future date or dates, which we refer to in this prospectus as “stock purchase
contracts.” The price per share of the securities and the number of shares of the securities may be fixed at the time the stock purchase contracts are
issued or may be determined by reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued
separately or as part of units consisting of a stock purchase contract and Debt Securities, preferred securities, warrants, other securities or debt
obligations of third parties, including U.S. treasury securities, securing the holders’ obligations to purchase the securities under the stock purchase
contracts, which we refer to herein as “stock purchase units.” The stock purchase contracts may require holders to secure their obligations under the
stock purchase contracts in a specified manner. The stock purchase contracts also may require us to make periodic payments to the holders of the stock
purchase units or vice versa, and those payments may be unsecured or refunded on some basis.
The stock purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the stock purchase contracts or stock purchase
units, will be filed with the SEC in connection with the offering of stock purchase contracts or stock purchase units. The prospectus supplement and/or
other offering material relating to a particular issue of stock purchase contracts or stock purchase units will describe the terms of those stock purchase
contracts or stock purchase units, including the following:
•

if applicable, a discussion of material United States federal income tax considerations; and

•

any other information we think is important about the stock purchase contracts or the stock purchase units.
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DESCRIPTION OF GUARANTEES
Our subsidiaries may offer guarantees issued by them and we will describe the particular terms of any guarantee our subsidiaries offer in the
applicable prospectus supplement and/or other offering material, which may add, update or change the information on guarantees set forth in the
“Description of Debt Securities”. You should review the documents pursuant to which any guarantee will be issued, which will be described in more
detail in the applicable prospectus supplement and/or other offering material.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also filed a registration statement on
Form S-3, including exhibits, under the Securities Act of 1933 with respect to the securities offered by this prospectus. This prospectus is a part of the
registration statement, but does not contain all of the information included in the registration statement or the exhibits. You can find our public filings
with the SEC on the internet at a web site maintained by the SEC located at http://www.sec.gov.
We are “incorporating by reference” specified documents that we file with the SEC, which means:
•

incorporated documents are considered part of this prospectus;

•

we are disclosing important information to you by referring you to those documents; and

•

information we file with the SEC will automatically update and supersede information contained in this prospectus.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934 after the date of this prospectus and before the end of the offering of the securities pursuant to this prospectus:
•

our Annual Report on Form 10-K for the year ended December 31, 2018;

•

our Current Report on Form 8-K, filed on February 14, 2019; and

•

the description of our common stock contained in our Registration Statement on Form 8-A, dated November 14, 2003, and any amendment
or report updating that description.

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
under Item 9.01, is not incorporated by reference in this prospectus.
You may request a copy of any of these filings, at no cost, by request directed to us at the following address or telephone number:
Whiting Petroleum Corporation
1700 Broadway, Suite 2300
Denver, Colorado 80290
(303) 837-1661
Attention: Corporate Secretary
You can also find these filings on our website at www.whiting.com. However, we are not incorporating the information on our website other than
these filings into this prospectus.
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PLAN OF DISTRIBUTION
We may sell our securities, and any selling stockholder may sell shares of our common stock, in any one or more of the following ways from time
to time: (i) through agents; (ii) to or through underwriters; (iii) through brokers or dealers; (iv) directly by us or any selling stockholders to investors,
including through a specific bidding, auction or other process; or (v) through a combination of any of these methods of sale. The applicable prospectus
supplement and/or other offering material will contain the terms of the transaction, name or names of any underwriters, dealers or agents participating
in the distribution and, as applicable, the respective amounts of securities underwritten or purchased by them, the initial public offering price of the
securities, and the applicable agent’s commission, dealer’s purchase price or underwriter’s discount. Any selling stockholders, dealers and agents
participating in the distribution of the securities may be deemed to be underwriters, and compensation received by them on resale of the securities may
be deemed to be underwriting discounts. Additionally, because selling stockholders may be deemed to be “underwriters” within the meaning of
Section 2(11) of the Securities Act, selling stockholders may be subject to the prospectus delivery requirements of the Securities Act.
Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.
The securities may be distributed from time to time in one or more transactions, at negotiated prices, at a fixed price or fixed prices (that may be
subject to change), at market prices prevailing at the time of sale, at various prices determined at the time of sale or at prices related to prevailing
market prices.
Offers to purchase securities may be solicited directly by us or any selling stockholder or by agents designated by us from time to time. Any such
agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities so offered and sold.
If underwriters are utilized in the sale of any securities in respect of which this prospectus is being delivered, such securities will be acquired by
the underwriters for their own account and may be resold from time to time in one or more transactions, including negotiated transactions, at fixed
public offering prices or at varying prices determined by the underwriters at the time of sale. Securities may be offered to the public either through
underwriting syndicates represented by managing underwriters or directly by one or more underwriters. If any underwriter or underwriters are utilized in
the sale of securities, unless otherwise indicated in the applicable prospectus supplement and/or other offering material, the obligations of the
underwriters are subject to certain conditions precedent and that the underwriters will be obligated to purchase all such securities if any are purchased.
If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, to the extent applicable, we will sell such
securities, and any selling stockholder will sell shares of our common stock to the dealer, as principal. The dealer may then resell such securities to the
public at varying prices to be determined by such dealer at the time of resale. Transactions through brokers or dealers may include block trades in
which brokers or dealers will attempt to sell shares as agent but may position and resell as principal to facilitate the transaction or in crosses, in which
the same broker or dealer acts as agent on both sides of the trade. Any such dealer may be deemed to be an underwriter, as such term is defined in the
Securities Act, of the securities so offered and sold. In addition, any selling stockholder may sell shares of our common stock in ordinary brokerage
transactions or in transactions in which a broker solicits purchases.
Offers to purchase securities may be solicited directly by us or any selling stockholder and the sale thereof may be made by us or any selling
stockholder directly to institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act with respect to
any resale thereof.
Any selling stockholders may also resell all or a portion of their shares of our common stock in transactions exempt from the registration
requirements of the Securities Act in reliance upon Rule 144 under the Securities Act provided they meet the criteria and conform to the requirements
of that rule, Section 4(1) of the Securities
24

Table of Contents

Act or other applicable exemptions, regardless of whether the securities are covered by the registration statement of which this prospectus forms a part.
If so indicated in the applicable prospectus supplement and/or other offering material, we or any selling stockholder may authorize agents and
underwriters to solicit offers by certain institutions to purchase securities from us or any selling stockholder at the public offering price set forth in the
applicable prospectus supplement and/or other offering material pursuant to delayed delivery contracts providing for payment and delivery on the date
or dates stated in the applicable prospectus supplement and/or other offering material. Such delayed delivery contracts will be subject only to those
conditions set forth in the applicable prospectus supplement and/or other offering material.
Agents, underwriters and dealers may be entitled under relevant agreements with us or any selling stockholder to indemnification by us against
certain liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which such agents, underwriters and dealers
may be required to make in respect thereof. The terms and conditions of any indemnification or contribution will be described in the applicable
prospectus supplement and/or other offering material. We may pay all expenses incurred with respect to the registration of the shares of common stock
owned by any selling stockholders, other than underwriting fees, discounts or commissions, which will be borne by the selling stockholders.
We or any selling stockholder may also sell shares of our common stock through various arrangements involving mandatorily or optionally
exchangeable securities, and this prospectus may be delivered in connection with those sales.
We or any selling stockholder may enter into derivative, sale or forward sale transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement and/or other offering material indicates, in
connection with those transactions, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement and/or
other offering material, including in short sale transactions and by issuing securities not covered by this prospectus but convertible into or
exchangeable for or represents beneficial interests in such securities covered by this prospectus, or the return of which is derived in whole or in part
from the value of such securities. The third party may use securities received under those sale, forward sale or derivative arrangements or securities
pledged by us or any selling stockholder or borrowed from us, any selling stockholder or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from us or any selling stockholder in settlement of those transactions to close out any related open
borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a
post-effective amendment) and/or other offering material.
Additionally, any selling stockholder may engage in hedging transactions with broker-dealers in connection with distributions of shares or
otherwise. In those transactions, broker-dealers may engage in short sales of shares in the course of hedging the positions they assume with such selling
stockholder. Any selling stockholder also may sell shares short and redeliver shares to close out such short positions. Any selling stockholder may also
enter into option or other transactions with broker-dealers which require the delivery of shares to the broker-dealer. The broker-dealer may then resell or
otherwise transfer such shares pursuant to this prospectus. Any selling stockholder also may loan or pledge shares, and the borrower or pledgee may sell
or otherwise transfer the shares so loaned or pledged pursuant to this prospectus. Such borrower or pledgee also may transfer those shares to investors in
our securities or the selling stockholder’s securities or in connection with the offering of other securities not covered by this prospectus.
Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from us or any selling
stockholder. Underwriters, broker-dealers or agents may also receive compensation from the purchasers of shares for whom they act as agents or to
whom they sell as principals, or both. Compensation as to a particular underwriter, broker-dealer or agent might be in excess of customary
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commissions and will be in amounts to be negotiated in connection with transactions involving shares. In effecting sales, broker-dealers engaged by us
or any selling stockholder may arrange for other broker-dealers to participate in the resales.
We may from time to time offer debt securities directly to the public, with or without the involvement of agents, underwriters or dealers, and may
utilize the Internet or another electronic bidding or ordering system for the pricing and allocation of such debt securities. Such a system may allow
bidders to directly participate, through electronic access to an auction site, by submitting conditional offers to buy that are subject to acceptance by us,
and which may directly affect the price or other terms at which such securities are sold.
Such a bidding or ordering system may present to each bidder, on a real time basis, relevant information to assist you in making a bid, such as the
clearing spread at which the offering would be sold, based on the bids submitted, and whether a bidder’s individual bids would be accepted, prorated or
rejected. Typically the clearing spread will be indicated as a number of basis points above an index treasury note. Other pricing methods may also be
used. Upon completion of such an auction process, securities will be allocated based on prices bid, terms of bid or other factors.
The final offering price at which debt securities would be sold and the allocation of debt securities among bidders, would be based in whole or in
part on the results of the Internet bidding process or auction. Many variations of Internet auction or pricing and allocation systems are likely to be
developed in the future, and we may utilize such systems in connection with the sale of debt securities. The specific rules of such an auction would be
distributed to potential bidders in an applicable prospectus supplement.
If an offering is made using such bidding or ordering system you should review the auction rules, as described in the prospectus supplement, for a
more detailed description of such offering procedures.
Each series of securities will be a new issue and, other than the common stock, which is listed on the New York Stock Exchange, will have no
established trading market. We may elect to list any series of securities on an exchange, and in the case of the common stock, on any additional
exchange, but, unless otherwise specified in the applicable prospectus supplement and/or other offering material, we shall not be obligated to do so. No
assurance can be given as to the liquidity of the trading market for any of the securities. Any guarantees of debt securities may only be re-sold in
conjunction with the sale of the underlying debt securities.
Agents, underwriters and dealers may engage in transactions with, or perform services for us or any selling stockholder and our respective
subsidiaries in the ordinary course of business.
Any underwriter may engage in overallotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with
Regulation M under the Securities Exchange Act of 1934. Overallotment involves sales in excess of the offering size, which create a short position.
Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Shortcovering transactions involve purchases of the securities in the open market after the distribution is completed to cover short positions. Penalty bids
permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If commenced, the
underwriters may discontinue any of the activities at any time. An underwriter may carry out these transactions on the New York Stock Exchange, in
the over-the-counter market or otherwise.
The place and time of delivery for securities will be set forth in the accompanying prospectus supplement and/or other offering material for such
securities.
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LEGAL MATTERS
The validity of the securities offered by this prospectus will be passed upon for us by Foley & Lardner LLP. Certain matters with respect to
Whiting Canadian Holding Company ULC, our wholly-owned subsidiary organized under the laws of British Columbia, Canada, will be passed upon
for us by Stikeman Elliott LLP. The validity of the securities offered by this prospectus will be passed upon for any underwriters or agents by counsel
named in the applicable prospectus supplement. The opinions of Foley & Lardner LLP, Stikeman Elliott LLP and counsel for any underwriters or
agents may be conditioned upon and may be subject to assumptions regarding future action required to be taken by us and any underwriters, dealers or
agents in connection with the issuance of any securities. The opinions of Foley & Lardner LLP, Stikeman Elliott LLP and counsel for any underwriters
or agents may be subject to other conditions and assumptions, as indicated in the prospectus supplement.

EXPERTS
The consolidated financial statements incorporated in this prospectus by reference from Whiting Petroleum Corporation’s Annual Report on
Form 10-K, and the effectiveness of Whiting Petroleum Corporation’s internal control over financial reporting have been audited by Deloitte & Touche
LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated
financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.
Certain information with respect to our oil and natural gas reserves derived from the report of Cawley Gillespie & Associates, Inc., an
independent petroleum engineering consultant, has been incorporated in this prospectus by reference from Whiting Petroleum Corporation’s Annual
Report on Form 10-K for the year ended December 31, 2018, on the authority of said firm as an expert in petroleum engineering.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.

Other Expenses of Issuance and Distribution.

The aggregate estimated expenses, other than underwriting discounts and commissions, in connection with the sale of the securities being
registered hereby are currently anticipated to be as follows (all amounts are estimated). All expenses of the offering will be paid by Whiting Petroleum
Corporation.
Amount

Securities and Exchange Commission registration fee
Printing expenses
Legal fees and expenses
Accounting fees and expenses
Miscellaneous (including any applicable listing fees, rating agency fees, trustee
and transfer agent’s fees and expenses)
Total
(1)
(2)

$

(1)
(2)
(2)
(2)
(2)

$

Deferred in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933.
The amount of securities and number of offerings are indeterminable, and the expenses cannot be estimated at this time.

Item 15.

Indemnification of Directors and Officers.

Under the provisions of Section 145 of the Delaware General Corporation Law, Whiting Petroleum Corporation (“the Company”) is required to
indemnify any present or former officer or director against expenses arising out of legal proceedings in which the director or officer becomes involved
by reason of being a director or officer if the director or officer is successful in the defense of such proceedings. Section 145 also provides that the
Company may indemnify a director or officer in connection with a proceeding in which he is not successful in defending if it is determined that he
acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the Company or, in the case of a criminal action,
if it is determined that he had no reasonable cause to believe his conduct was unlawful. Liabilities for which a director or officer may be indemnified
include amounts paid in satisfaction of settlements, judgments, fines and other expenses (including attorneys’ fees incurred in connection with such
proceedings). In a stockholder derivative action, no indemnification may be paid in respect of any claim, issue or matter as to which the director or
officer has been adjudged to be liable to the Company (except for expenses allowed by a court).
The Company’s Restated Certificate of Incorporation provides for indemnification of directors and officers of the Company to the full extent
permitted by applicable law. Under the provisions of the Company’s Amended and Restated By-laws, the Company is required to indemnify officers or
directors to a greater extent than under the current provisions of Section 145 of the Delaware General Corporation Law. Except with respect to
stockholder derivative actions, the By-law provisions generally state that the director or officer will be indemnified against expenses, amounts paid in
settlement and judgments, fines, penalties and/or other amounts incurred with respect to any threatened, pending or completed proceeding, provided
that (i) such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Company,
and (ii) with respect to any criminal action or proceeding, such person had no reasonable cause to believe his or her conduct was unlawful.
The foregoing standards also apply with respect to the indemnification of expenses incurred in a stockholder derivative suit. However, a director
or officer may only be indemnified for settlement amounts or judgments incurred in a derivative suit to the extent that the Court of Chancery or the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
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circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.
In accordance with the Delaware General Corporation Law, the Company’s Restated Certificate of Incorporation contains a provision to limit the
personal liability of the directors of the Company for violations of their fiduciary duty. This provision eliminates each director’s liability to the
Company or its stockholders, for monetary damages except (i) for breach of the director’s duty of loyalty to the Company or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or redemptions or (iv) for
any transaction from which a director derived an improper personal benefit. The effect of this provision is to eliminate the personal liability of directors
for monetary damages for actions involving a breach of their fiduciary duty of care, including any such actions involving gross negligence.
The laws of the states or other jurisdictions of incorporation and/or the provisions of the articles or certificates of incorporation and the bylaws
(or equivalent documents) of all of the subsidiary guarantors listed in the “Table of Subsidiary Guarantor Registrants” included in this Registration
Statement provide indemnification provisions substantially similar to those described above, except that none of the laws of British Columbia, the
provisions of Whiting Canadian Holding Company ULC’s articles, or Whiting Resources Corporation’s articles contain provisions to limit the
personal liability of its directors for violations of their fiduciary duties.
The Company has entered into indemnification agreements with its directors and executive officers. The indemnification agreements do not
increase the extent or scope of indemnification provided to the Company’s directors and executive officers under the Company’s Restated Certificate
of Incorporation and Amended and Restated By-laws, but set forth indemnification and expense advancement rights and establish processes and
procedures determining entitlement to obtaining indemnification and advancement of expenses.
The Company maintains insurance policies that provide coverage to its and its subsidiaries’ directors and officers against certain liabilities.
Item 16.

Exhibits.

The exhibits listed in the accompanying Exhibit Index are filed or incorporated by reference as part of this Registration Statement.
Item 17.

Undertakings.

The undersigned Registrants hereby undertake:
(a) 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 posteffective 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 Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and
II-2

Table of Contents

(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 (a)(i), (a)(ii) and (a)(iii) 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 Commission by the Registrants 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;
(b) 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;
(c) 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;
(d) that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) each prospectus filed by a 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
(ii) 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 the securities in the registration statement to which the
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;
(e) that, for the purpose of determining liability of a Registrant under the Securities Act of 1933 to any purchaser in the initial distribution
of the securities, each undersigned Registrant undertakes that in a primary offering of securities of an 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 an 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 an undersigned Registrant or used or referred to by
an undersigned Registrant;
(iii) the portion of any other free writing prospectus relating to the offering containing material information about an undersigned
Registrant or its securities provided by or on behalf of an undersigned Registrant; and
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(iv) any other communication that is an offer in the offering made by an undersigned Registrant to the purchaser.
The undersigned Registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of a
Registrant’s annual report pursuant to Section 13(a) or 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.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
each Registrant pursuant to the foregoing provisions, or otherwise, each Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that
a claim for indemnification against such liabilities (other than the payment by a Registrant of expenses incurred or paid by a director, officer or
controlling person of a 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, that Registrant will, unless in the opinion of its counsel the issue 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
Securities Act of 1933 and will be governed by the final adjudication of such issue.
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EXHIBIT INDEX
Exhibit
Number

Document Description

(1)

Form of Underwriting Agreement.*

(4.1)

Restated Certificate of Incorporation of Whiting Petroleum Corporation [Incorporated by reference to Exhibit 3.2 to Whiting
Petroleum Corporation’s Current Report on Form 8-K filed on November 9, 2017 (File No. 001-31899)].

(4.2)

Amended and Restated By-laws of Whiting Petroleum Corporation, effective October 24, 2017 [Incorporated by reference to Exhibit
3.1 to Whiting Petroleum Corporation’s Current Report on Form 8-K filed on October 26, 2017 (File No. 001-31899)].

(4.3)

Seventh Amended and Restated Credit Agreement, dated as of April 12, 2018, among Whiting Petroleum Corporation, Whiting Oil
and Gas Corporation, the lenders party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent, and the various other agents
party thereto [Incorporated by reference to Exhibit 4.1 to Whiting Petroleum Corporation’s Current Report on Form 8-K filed on
April 13, 2018 (File No. 001-31899)].

(4.4)

Subordinated Indenture, dated as of April 19, 2005, by and among Whiting Petroleum Corporation, Whiting Oil and Gas
Corporation, Whiting Programs, Inc., Equity Oil Company (succeeded to Whiting Oil and Gas Corporation) and The Bank of New
York Mellon Trust Company, N.A., as successor trustee [Incorporated by reference to Exhibit 4.1 to Whiting Petroleum Corporation’s
Current Report on Form 8-K filed on September 24, 2010 (File No. 001-31899)].

(4.5)

Senior Indenture, dated September 12, 2013, among Whiting Petroleum Corporation, Whiting Oil and Gas Corporation and The
Bank of New York Mellon Trust Company, N.A., as Trustee [Incorporated by reference to Exhibit 4.1 to Whiting Petroleum
Corporation’s Current Report on Form 8-K filed on September 12, 2013 (File No. 001-31899)].

(4.6)

Second Supplemental Indenture, dated September 12, 2013, among Whiting Petroleum Corporation, Whiting Oil and Gas
Corporation and The Bank of New York Mellon Trust Company, N.A., as Trustee, creating the 5.75% Senior Notes due 2021
[Incorporated by reference to Exhibit 4.3 to Whiting Petroleum Corporation’s Current Report on Form 8-K filed on September 12,
2013 (File No. 001-31899)].

(4.7)

Supplemental Indenture and Amendment — Subsidiary Guarantee, dated as of December 11, 2014, among Whiting Petroleum
Corporation, Whiting Canadian Holding Company ULC, Whiting Resources Corporation, Whiting US Holding Company and The
Bank of New York Mellon Trust Company, N.A., as trustee, relating to the 5.75% Senior Notes Due 2021 [Incorporated by reference
to Exhibit 4.3 to Whiting Petroleum Corporation’s Current Report on Form 8-K filed on December 12, 2014 (File No. 001-31899)].

(4.8)

Fourth Supplemental Indenture, dated March 27, 2015, among Whiting Petroleum Corporation, Whiting Oil and Gas Corporation,
Whiting US Holding Company, Whiting Canadian Holding Company ULC, Whiting Resources Corporation and The Bank of New
York Mellon Trust Company, N.A., as Trustee, creating the 6.25% Senior Notes due 2023 [Incorporated by reference to Exhibit 4.3 to
Whiting Petroleum Corporation’s Current Report on Form 8-K filed on March 30, 2015 (File No. 001-31899)].

(4.9)

Fifth Supplemental Indenture, dated December 27, 2017, among Whiting Petroleum Corporation, Whiting Oil and Gas Corporation,
Whiting US Holding Company, Whiting Canadian Holding Company ULC, Whiting Resources Corporation and the Bank of New
York Mellon Trust Company, N.A. as Trustee, creating the 6.625% Senior Notes due 2026 [Incorporated by reference to Exhibit 4.2 to
Whiting Petroleum Corporation’s Current Report on Form 8-K filed on December 27, 2017 (File No. 001-31899)].
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Exhibit
Number

Document Description

(4.10)

Indenture, dated March 27, 2015, among Whiting Petroleum Corporation, the Guarantors and The Bank of New York Mellon Trust
Company, N.A., as Trustee, creating the 1.25% Convertible Senior Notes due 2020 [Incorporated by reference to Exhibit 4.2 to Whiting
Petroleum Corporation’s Current Report on Form 8-K filed on March 30, 2015 (File No. 001-31899)].

(4.11)

Form of Senior Debt Securities.*

(4.12)

Form of Subordinated Debt Securities.*

(4.13)

Form of Deposit Agreement.*

(4.14)

Form of Depositary Receipt.*

(4.15)

Form of Warrant.*

(4.16)

Form of Warrant Agreement.*

(4.17)

Form of Stock Purchase Contract.*

(4.18)

Form of Guarantee.*

(5.1)

Opinion of Foley & Lardner LLP (including consent of counsel).

(5.2)

Opinion of Stikeman Elliott LLP (including consent of counsel).

(23.1)

Consent of Foley & Lardner LLP (filed as part of Exhibit (5.1)).

(23.2)

Consent of Stikeman Elliott LLP (filed as part of Exhibit (5.2)).

(23.3)

Consent of Deloitte & Touche LLP.

(23.4)

Consent of Cawley, Gillespie & Associates, Inc.

(24)

Powers of Attorney.

(25.1)

Form T-1 Statement of Eligibility of The Bank of New York Mellon Trust Company, N.A., as trustee for Indenture, dated as of
September 9, 2013.

(25.2)

Form T-1 Statement of Eligibility of The Bank of New York Mellon Trust Company, N.A., as trustee for Subordinated Indenture, dated
as of April 19, 2005.

* To be filed by amendment or under subsequent Current Report on Form 8-K.
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Pursuant to the requirements of the Securities Act of 1933, the 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 Denver, State of Colorado, on March 14, 2019.
WHITING PETROLEUM CORPORATION
By: /s/ Bradley J. Holly
Bradley J. Holly
Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
on March 14, 2019.
Signature

Title

/s/ Bradley J. Holly
Bradley J. Holly

Chairman, President and Chief Executive Officer and Director (Principal
Executive Officer)

/s/ Michael J. Stevens
Michael J. Stevens

Senior Vice President and Chief Financial Officer (Principal Financial Officer)

/s/ Sirikka R. Lohoefener
Sirikka R. Lohoefener

Vice President, Controller and Treasurer (Principal Accounting Officer)

*

Director

*

Director

*

Director

*

Director

*

Director

*

Director

Thomas L. Aller

James E. Catlin

Philip E. Doty

William N. Hahne

Carin S. Knickel

Michael B. Walen
*By: /s/ Bradley J. Holly
Bradley J. Holly
Attorney-in-fact
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the 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 Denver, State of Colorado, on March 14, 2019.
WHITING OIL AND GAS CORPORATION
By: /s/ Bradley J. Holly
Bradley J. Holly
Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
on March 14, 2019.
Signature

Title

/s/ Bradley J. Holly
Bradley J. Holly

Chairman, President and Chief Executive Officer and Director (Principal
Executive Officer)

/s/ Michael J. Stevens
Michael J. Stevens

Senior Vice President, Chief Financial Officer and Director (Principal Financial
Officer)

/s/ Sirikka R. Lohoefener
Sirikka R. Lohoefener

Vice President, Controller and Treasurer (Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the 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 Denver, State of Colorado, on March 14, 2019.
WHITING US HOLDING COMPANY
By: /s/ Bradley J. Holly
Bradley J. Holly
Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
on March 14, 2019.
Signature

Title

/s/ Bradley J. Holly
Bradley J. Holly

Chairman, President and Chief Executive Officer and Director (Principal
Executive Officer)

/s/ Michael J. Stevens
Michael J. Stevens

Senior Vice President, Chief Financial Officer and Director (Principal Financial
Officer)

/s/ Sirikka R. Lohoefener
Sirikka R. Lohoefener

Vice President, Controller and Treasurer (Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the 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 Denver, State of Colorado, on March 14, 2019.
WHITING CANADIAN HOLDING COMPANY ULC
By: /s/ Bradley J. Holly
Bradley J. Holly
Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
on March 14, 2019.
Signature

Title

/s/ Bradley J. Holly
Bradley J. Holly

Chairman, President and Chief Executive Officer and Director (Principal
Executive Officer)

/s/ Michael J. Stevens
Michael J. Stevens

Senior Vice President, Chief Financial Officer and Director (Principal Financial
Officer)

/s/ Sirikka R. Lohoefener
Sirikka R. Lohoefener

Controller, Treasurer and Chief Accounting Officer (Principal Accounting
Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the 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 Denver, State of Colorado, on March 14, 2019.
WHITING RESOURCES CORPORATION
By: /s/ Bradley J. Holly
Bradley J. Holly
Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
on March 14, 2019.
Signature

Title

/s/ Bradley J. Holly
Bradley J. Holly

Chairman, President and Chief Executive Officer and Director (Principal
Executive Officer)

/s/ Michael J. Stevens
Michael J. Stevens

Senior Vice President, Chief Financial Officer and Director (Principal Financial
Officer)

/s/ Sirikka R. Lohoefener
Sirikka R. Lohoefener

Vice President, Controller and Treasurer (Principal Accounting Officer)
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Exhibit 5.1
FOLEY & LARDNER LLP
ATTORNEYS AT LAW
777 EAST WISCONSIN AVENUE
MILWAUKEE, WI 53202-5306
414.271.2400 TEL
414.297.4900 FAX
www.foley.com

March 14, 2019
Whiting Petroleum Corporation
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300
Ladies and Gentlemen:
We have acted as counsel for Whiting Petroleum Corporation, a Delaware corporation (the “Company”), in
connection with the preparation of a Registration Statement on Form S-3 (the “Registration Statement”), including the prospectus
constituting a part thereof (the “Prospectus”), to be filed with the Securities and Exchange Commission (the “SEC”) under the
Securities Act of 1933, as amended (the “Securities Act”), relating to the issuance and sale by the Company from time to time of
an indeterminate amount of: (i) unsecured debt securities of the Company, which may be either senior or subordinated (the “Debt
Securities”) and which may be fully and unconditionally guaranteed (the “Guarantees”) by certain of the Company’s subsidiaries
(the “Subsidiary Guarantors”); (ii) shares of the Company’s common stock, $.001 par value (the “Common Stock”); (iii) shares of
the Company’s preferred stock, $.001 par value (the “Preferred Stock”); (iv) depositary shares (“Depositary Shares”) representing
fractional interests in shares of Preferred Stock; (v) warrants (the “Warrants”) to purchase Debt Securities, Preferred Stock,
Common Stock or other securities of the Company; (vi) contracts (the “Stock Purchase Contracts”) that obligate holders to
purchase from the Company, and the Company to sell to these holders, shares of Common Stock or other securities of the
Company at a future date; and (vii) stock purchase units (the “Stock Purchase Units”) consisting of a Stock Purchase Contract
and either Debt Securities, Preferred Stock, Warrants or other securities of the Company or debt obligations of third parties that
are pledged to secure the holder’s obligations to purchase the Common Stock or other securities of the Company under Stock
Purchase Contracts (the Debt Securities, the Guarantees, the Common Stock, the Preferred Stock, the Depositary Shares, the
Warrants, the Stock Purchase Contracts and the Stock Purchase Units are referred to herein as the “Securities”). The Prospectus
provides that it will be supplemented in the future by one or more supplements to such Prospectus and/or other offering material
(each, a “Prospectus Supplement”).
As counsel to the Company in connection with the proposed issuance and sale of the Securities, we have examined:
(i) the Registration Statement, including the Prospectus, and the exhibits (including those incorporated by reference), each
constituting a part of the Registration Statement; (ii) the Company’s Restated Certificate of Incorporation and Amended and
Restated By-laws, each as amended to date; (iii) the Subordinated Indenture, dated as of April 19, 2005, among the Company,
certain of its subsidiaries and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Subordinated Indenture”);
(iv) the Senior Indenture, dated as of September 12, 2013, among the Company, one of its subsidiaries and The Bank of New
York Mellon Trust Company, N.A., as trustee (the “Senior Indenture” and, together with the Subordinated Indenture, the
“Indentures”); and (v) such other proceedings, documents and records as we have deemed necessary to enable us to render this
opinion.
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In our examination of the above-referenced documents, we have assumed the genuineness of all signatures, the
authenticity of all documents, certificates and instruments submitted to us as originals and the conformity with the originals of all
documents submitted to us as copies. We have also assumed that (i) the Registration Statement, and any amendments thereto
(including post-effective amendments), will comply with all applicable laws; (ii) a Prospectus Supplement, if required, will have
been prepared and filed with the SEC describing the Securities offered thereby; (iii) all Securities will be issued and sold in
compliance with applicable federal and state securities laws and in the manner stated in the Registration Statement and any
applicable Prospectus Supplement; (iv) any supplemental indenture or officer’s certificate setting forth the terms of a series of
Debt Securities to be issued under the Subordinated Indenture will be duly authorized, executed and delivered by the parties
thereto in substantially the form reviewed by us; (v) any supplemental indenture or officer’s certificate setting forth the terms of a
series of Debt Securities to be issued under the Senior Indenture will be duly authorized, executed and delivered by the parties
thereto in substantially the form reviewed by us; (vi) a definitive purchase, underwriting or similar agreement with respect to any
Securities offered will have been duly authorized and validly executed and delivered by the Company and the other parties
thereto; (vii) any Securities issuable upon conversion, exchange or exercise of any Security being offered will have been duly
authorized, created and, if appropriate, reserved for issuance upon such conversion, exchange or exercise; (viii) with respect to
shares of Common Stock or Preferred Stock offered, there will be sufficient shares of Common Stock or Preferred Stock
authorized under the Company’s Restated Certificate of Incorporation and not otherwise reserved for issuance; and (ix) the
deposit agreement, to be entered into between the Company and the depositary named therein (the “Depositary”) and from which
the Depositary Shares will be issued (the “Depositary Agreement”), will be duly authorized, executed and delivered by the parties
thereto in substantially the form reviewed by us.
Based upon and subject to the foregoing and the other matters set forth herein, and having regard for such legal
considerations as we deem relevant, we are of the opinion that:
1.
All requisite action necessary to make any Debt Securities and any Guarantees valid, legal and binding obligations of
the Company and the Subsidiary Guarantors, respectively, subject to (i) bankruptcy, insolvency, reorganization, fraudulent
transfer, fraudulent conveyance, moratorium and other similar laws of general application affecting the rights and remedies of
creditors and (ii) general principles of equity, regardless of whether applied in a proceeding in equity or at law, shall have been
taken when:
a.
The Company’s Board of Directors, or a committee thereof or one or more officers of the Company, in each
case duly authorized by the Board of Directors, shall have taken action to establish the terms of such Debt Securities and to
authorize the issuance and sale of such Debt Securities;
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b.
The Board of Directors of each Subsidiary Guarantor, or a committee thereof or one or more officers of such
Subsidiary Guarantor, in each case duly authorized by the Board of Directors, shall have taken action to establish the terms
of the Guarantees and to authorize the issuance and sale of such Guarantees;
c.
The terms of such Debt Securities and, if applicable, Guarantees and of their issuance and sale shall have been
established in conformity with the applicable Indenture so as not to violate any applicable law or result in a default under or
breach of any agreement or instrument binding upon the Company or any Subsidiary Guarantor and so as to comply with
any requirements or restrictions imposed by any court or governmental entity having jurisdiction over the Company or a
Subsidiary Guarantor;
d.
Such Debt Securities and, if applicable, Guarantees, shall have been duly executed, authenticated and
delivered in accordance with the terms and provisions of the applicable Indenture; and
e.
Such Debt Securities and, if applicable, such Guarantees, shall have been issued and sold for the
consideration contemplated by, and otherwise in conformity with, the Registration Statement, as supplemented by a
Prospectus Supplement with respect to such issuance and sale, and the acts, proceedings and documents referred to above.
2.
All requisite action necessary to make any shares of Common Stock validly issued, fully paid and nonassessable will
have been taken when:
a.
The Company’s Board of Directors, or a committee thereof duly authorized by the Board of Directors, shall
have adopted appropriate resolutions to authorize the issuance and sale of the Common Stock; and
b.
Such shares of Common Stock shall have been issued and sold for the consideration contemplated by, and
otherwise in conformity with, the Registration Statement, as supplemented by a Prospectus Supplement with respect to
such issuance and sale, and the acts, proceedings and documents referred to above.
3.
All requisite action necessary to make any shares of Preferred Stock validly issued, fully paid and nonassessable will
have been taken when:
a.
The Company’s Board of Directors, or a committee thereof duly authorized by the Board of Directors, shall
have adopted appropriate resolutions to establish the powers, designations, preferences and relative, participating, optional
or other rights, if any, or the qualifications, limitations or restrictions, if any, and other terms of such shares as set forth in or
contemplated by the Registration Statement, the exhibits thereto and any Prospectus Supplement relating to the Preferred
Stock, and to authorize the issuance and sale of such shares of Preferred Stock;
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b.
A Certificate of Designations with respect to the powers, designations, preferences and relative, participating,
optional or other rights, if any, or the qualifications, limitations or restrictions, if any, and other terms of such shares shall
have been filed with the Secretary of State of the State of Delaware in the form and manner required by law; and
c.
Such shares of Preferred Stock shall have been issued and sold for the consideration contemplated by, and
otherwise in conformity with, the Registration Statement, as supplemented by a Prospectus Supplement with respect to
such issuance and sale, and the acts, proceedings and documents referred to above.
4.
All requisite action necessary to make any depositary receipts evidencing the Depositary Shares constitute valid,
legal and binding obligations of the Company, subject to (i) bankruptcy, insolvency, reorganization, fraudulent transfer,
fraudulent conveyance, moratorium and other similar laws of general application affecting the rights and remedies of creditors and
(ii) general principles of equity, regardless of whether applied in a proceeding in equity or at law, shall have been taken when:
a.
The Company’s Board of Directors, or a committee thereof duly authorized by the Board of Directors, shall
have adopted appropriate resolutions to establish the powers, designations, preferences and relative, participating, optional
or other rights, if any, or the qualifications, limitations or restrictions, if any, and other terms of such shares of Preferred
Stock as set forth in or contemplated by the Registration Statement, the exhibits thereto and any Prospectus Supplement
relating to the Preferred Stock, and to authorize the issuance of such shares of Preferred Stock;
b.
A Certificate of Designations with respect to the powers, designations, preferences and relative, participating,
optional or other rights, if any, or the qualifications, limitations or restrictions, if any, and other terms of such shares of
Preferred Stock shall have been filed with the Secretary of State of the State of Delaware in the form and manner required
by law;
c.
The Company’s Board of Directors, or a committee thereof or one or more officers of the Company, in each
case duly authorized by the Board of Directors, shall have taken action to approve and establish the terms of the Depositary
Agreement and such Depositary Agreement shall have been duly executed and delivered;
d.
Depositary;

The Preferred Stock underlying the Depositary Shares shall have been duly issued and delivered to the

e.
The terms of such Depositary Shares and depositary receipts evidencing the Depositary Shares and of their
issuance and sale have been established so as not to violate any applicable law or result in a default under or breach of any
agreement or instrument binding upon the Company and so as to comply with any requirements or restrictions imposed by
any court or governmental entity having jurisdiction over the Company;
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f.
Such Depositary Shares and depositary receipts evidencing the Depositary Shares shall have been duly
executed, issued and delivered in accordance with the Depositary Agreement and their respective terms and provisions; and
g.
Such Depositary Shares and depositary receipts evidencing the Depositary Shares shall have been issued and
sold for the consideration contemplated by, and otherwise in conformity with, the Registration Statement, as supplemented
by a Prospectus Supplement with respect to such issuance and sale, and the acts, proceedings and documents referred to
above.
5.
All requisite action necessary to make any Warrants valid, legal and binding obligations of the Company, subject to
(i) bankruptcy, insolvency, reorganization, fraudulent transfer, fraudulent conveyance, moratorium and other similar laws of
general application affecting the rights and remedies of creditors and (ii) general principles of equity, regardless of whether
applied in a proceeding in equity or at law, shall have been taken when:
a.
The Company’s Board of Directors, or a committee thereof or one or more officers of the Company, in each
case duly authorized by the Board of Directors, shall have taken action to approve and establish the terms and form of the
Warrants and the documents, including any warrant agreements, evidencing and used in connection with the issuance and
sale of the Warrants, and to authorize the issuance and sale of such Warrants;
b.
The terms of such Warrants and of their issuance and sale have been established so as not to violate any
applicable law or result in a default under or breach of any agreement or instrument binding upon the Company and so as
to comply with any requirements or restrictions imposed by any court or governmental entity having jurisdiction over the
Company;
c.

Any such warrant agreements shall have been duly executed and delivered;

d.
Such Warrants shall have been duly executed and delivered in accordance with the terms and provisions of
the applicable warrant agreement; and
e.
Such Warrants shall have been issued and sold for the consideration contemplated by, and otherwise in
conformity with, the Registration Statement, as supplemented by a Prospectus Supplement with respect to such issuance
and sale, and the acts, proceedings and documents referred to above.
6.
All requisite action necessary to make any Stock Purchase Contracts and Stock Purchase Units valid, legal and
binding obligations of the Company, subject to (i) bankruptcy, insolvency, reorganization, fraudulent transfer, fraudulent
conveyance, moratorium and other similar laws of general application affecting the rights and remedies of creditors and
(ii) general principles of equity, regardless of whether applied in a proceeding in equity or at law, shall have been taken when:
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a.
The Company’s Board of Directors, or a committee thereof or one or more officers of the Company, in each
case duly authorized by the Board of Directors, shall have taken action to approve and establish the terms of the Stock
Purchase Contracts and the documents evidencing and used in connection with the issuance and sale of the Stock Purchase
Units, and to authorize the issuance and sale of such Stock Purchase Contracts and Stock Purchase Units;
b.
The terms of such Stock Purchase Contracts and Stock Purchase Units and of their issuance and sale have
been established so as not to violate any applicable law or result in a default under or breach of any agreement or
instrument binding upon the Company and so as to comply with any requirements or restrictions imposed by any court or
governmental entity having jurisdiction over the Company;
c.
Such Stock Purchase Contracts and Stock Purchase Units shall have been duly executed and delivered in
accordance with their respective terms and provisions; and
d.
Such Stock Purchase Contracts and Stock Purchase Units shall have been issued and sold for the
consideration contemplated by, and otherwise in conformity with, the Registration Statement, as supplemented by a
Prospectus Supplement with respect to such issuance and sale, and the acts, proceedings and documents referred to above.
We express no opinion as to the laws of any jurisdiction other than the States of New York and Colorado, the
provisions of the Delaware General Corporation Law and the federal laws of the United States.
We hereby consent to the reference to our firm under the caption “Legal Matters” in the Prospectus which is filed as
part of the Registration Statement, and to the filing of this opinion as an exhibit to the Registration Statement. In giving this
consent, we do not admit that we are “experts” within the meaning of Section 11 of the Securities Act or within the category of
persons whose consent is required by Section 7 of the Securities Act.
Very truly yours,
/s/ Foley & Lardner LLP

Exhibit 5.2
Stikeman Elliott LLP
Barristers & Solicitors
Suite 1700, Park Place
666 Burrard Street
Vancouver, BC Canada V6C 2X8
Main: 604 631 1300
Fax:
604 681 1825
www.stikeman.com

March 14, 2019
Whiting Petroleum Corporation
1700 Broadway
Suite 2300
Denver, CO 80290-2300
USA
Dear Sirs/Mesdames:
Re:

Whiting Canadian Holding Company ULC

We have acted as special counsel to Whiting Canadian Holding Company ULC (the “Canadian Guarantor”) in connection with the
preparation of a Registration Statement on Form S-3 (the “Registration Statement”) of the Canadian Guarantor’s parent company, Whiting
Petroleum Corporation (the “Parent Issuer”), dated March 14, 2019, including the prospectus constituting a part thereof (the “Prospectus”),
to be filed with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended. The Registration
Statement relates to the issuance and sale by the Parent Issuer from time to time of an indeterminate amount of various types of securities,
including, inter alia, unsecured debt securities of the Parent Issuer, which may be either senior (“Senior Debt Securities”) or subordinated
(“Subordinated Debt Securities” and, together with the Senior Debt Securities, the “Debt Securities”) and which may be fully and
unconditionally guaranteed by the Canadian Guarantor (the “Guarantees”) and/or certain of the Parent Issuer’s other subsidiaries. The
Prospectus provides that it may be supplemented in the future by one or more supplements to such Prospectus and/or other offering
material (each, a “Prospectus Supplement”).
We have examined copies of the following documents:
(a)

the Registration Statement, including the Prospectus, and the documents incorporated by reference therein to which the
Canadian Guarantor is a party;

(b)

the subordinated indenture, dated as of April 19, 2005, between the Parent Issuer, Whiting Oil and Gas Corporation, Whiting
Programs Inc., Equity Oil Company (which subsequently merged with and into Whiting Oil and Gas Corporation) and The
Bank of New York Mellon Trust Company, N.A., as successor trustee, as supplemented by the second supplemental
indenture, dated September 24, 2010 (the “Subordinated Indenture”); and

(c)

the senior indenture, dated as of September 12, 2013 between the Parent Issuer, Whiting Oil and Gas Corporation, a whollyowned subsidiary of the Parent Issuer, and The Bank of New York Mellon Trust Company, N.A., as trustee (the “ Senior
Indenture” and, together with the Subordinated Indenture, the “Indentures”).

For the purposes of this opinion, we have also examined and relied upon originals or copies of the following documents (collectively, the
“Corporate Documents”):
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(a)

a certificate of good standing provided by the Office of the British Columbia Registrar of Companies with respect to the
Canadian Guarantor (the “Certificate of Good Standing”);

(b)

a certificate of a representative of the Canadian Guarantor (the “Officer’s Certificate”); and

(c)

the certificate of amalgamation, certificate of name change, notice of articles and articles of the Canadian Guarantor
attached to the Officer’s Certificate (the “Constating Documents”).

We have relied upon the Corporate Documents as to the matters provided for in them, without independent investigation, for purposes of
providing our opinions expressed below. Duplicate copies of the Officer’s Certificate are delivered contemporaneously with this opinion.
We have not conducted a review of the minute books of the Canadian Guarantor, the Parent Issuer or any other related entity.
Assumptions
In examining all documents and in providing our opinions below we have assumed that:
(a)

all individuals had the requisite legal capacity;

(b)

all signatures are genuine;

(c)

all documents submitted to us as originals are complete and authentic and all photostatic, certified, notarial, facsimile,
computer-scanned or otherwise electronically transmitted, or other copies conform to the originals;

(d)

all facts set forth in the official public records, certificates and documents supplied by public officials or otherwise conveyed
to us by public officials are complete, true and accurate as at the date hereof and will continue to be complete, true and
accurate as at the date any Guarantees are provided by the Canadian Guarantor;

(e)

the Certificate of Good Standing is conclusive evidence that the Canadian Guarantor is existing under the laws of the
Province of British Columbia;

(f)

all facts set forth in the certificates supplied by the respective officers and directors of the Canadian Guarantor including,
without limitation, the Officer’s Certificate are complete, true and accurate as at the date hereof and shall continue to be
complete, true and accurate as at the date any Guarantees are provided by the Canadian Guarantor; and

(g)

the Constating Documents are complete, true and accurate, are in full force and effect, have not been amended and no
resolutions have been passed nor have any other actions been taken or notices received to authorize or require any
amendments to the Constating Documents, in each case, as at the date hereof and as at the date any Guarantees are
provided by the Canadian Guarantor.

Our opinion below is expressed only with respect to the laws of the province of British Columbia (the “Jurisdiction”) and of the laws of
Canada applicable in the Jurisdiction. Any reference to the laws of a Jurisdiction includes the laws of Canada that apply in the Jurisdiction.
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Our opinion is expressed with respect to the laws of the Jurisdiction in effect on the date of this opinion. We have no responsibility or
obligation to: (i) update this opinion, (ii) take into account or inform the addressee or any other person of any changes in law, facts or other
developments subsequent to this date that do or may affect the opinions we express, or (iii) advise the addressee or any other person of any
other change in any matter addressed in this opinion. Nor do we have any responsibility or obligation to consider the applicability or
correctness of this opinion to any person other than the addressee.
Opinions
Based on the above, we are of the opinion that all necessary corporate action of the Canadian Guarantor to authorize the issuance and
performance of any Guarantees shall have been taken when:
1.

the Parent Issuer’s Board of Directors, or a committee thereof or one or more officers of the Parent Issuer, in each case duly
authorized by the Board of Directors of the Parent Issuer, shall have taken action to establish the terms of the Debt Securities to
which the Guarantees relate and to authorize the issuance and sale of such Debt Securities and such action shall have been taken in
accordance with all applicable laws and the constating documents of the Parent Issuer;

2.

the Board of Directors of the Canadian Guarantor, or a committee thereof or one or more officers of the Canadian Guarantor, in each
case duly authorized by the Board of Directors of the Canadian Guarantor, shall have taken action to establish the terms of the
Guarantees and to authorize the issuance and performance of such Guarantees and such action shall have been taken and in
accordance with all applicable laws and the constating documents of the Canadian Guarantor;

3.

the Senior Indenture and/or the Subordinated Indenture, as applicable, shall have been supplemented by a supplemental indenture
entered into between the Canadian Guarantor and the Parent Issuer and the terms of the Debt Securities and Guarantees and of their
issuance and sale shall have been established in conformity with the applicable Indenture so as not to violate any applicable law or
result in a default under or breach of any agreement or instrument binding upon the Parent Issuer or the Canadian Guarantor and so
as to comply with any requirements or restrictions imposed by any court or governmental entity having jurisdiction over the Parent
Issuer or the Canadian Guarantor;

4.

such Debt Securities and Guarantees shall have been duly executed, authenticated and delivered in accordance with the terms and
provisions of the applicable Indenture, and any applicable supplemental indentures; and

5.

such Debt Securities and Guarantees shall have been issued and sold for the consideration contemplated by, and otherwise in
conformity with, the Registration Statement, including the Prospectus incorporated therein, as supplemented by a Prospectus
Supplement with respect to such issuance and sale, and the acts, proceedings and documents referred to above.

We hereby consent to the use of this opinion as an exhibit to the Registration Statement and to the reference to our name in the Registration
Statement under the heading “Legal Matters”. In giving the consent, we do not admit that we come within the category of persons whose
consent is required by the Securities Act or by the rules and regulations promulgated under it.
Yours truly,
/s/ Stikeman Elliott LLP

Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 27, 2019, relating to
the consolidated financial statements of Whiting Petroleum Corporation and subsidiaries, and the effectiveness of Whiting Petroleum
Corporation’s internal control over financial reporting, appearing in the Annual Report on Form 10-K of Whiting Petroleum Corporation for the
year ended December 31, 2018, and to the reference to us under the heading “Experts” in the prospectus, which is part of this Registration
Statement.
/s/ DELOITTE & TOUCHE LLP
Denver, Colorado
March 14, 2019

Exhibit 23.4

C AWLEY, GILLESPIE & ASSOCIATES, INC.
PETROLEUM CONSULTANTS
13640 BRIARWICK DRIVE, SUITE 100
AUSTIN, TEXAS 78729-1707
512-249-7000

306 WEST SEVENTH STREET, SUITE 302
FORT WORTH, TEXAS 76102-4987
817- 336-2461
www.cgaus.com

1000 LOUISIANA STREET, SUITE 1900
HOUSTON, TEXAS 77002-5008
713-651-9944

CONSENT OF INDEPENDENT PETROLEUM ENGINEERS
We hereby consent to the references to our firm in the form and context in which they are included and incorporated by reference in this
Registration Statement on Form S-3 of Whiting Petroleum Corporation and the related prospectus that is a part thereof, including under the heading
“Experts.” We hereby further consent to the incorporation by reference of information included in the Annual Report on Form 10-K of Whiting
Petroleum Corporation for the year ended December 31, 2018 setting forth the estimates of revenues from Whiting Petroleum Corporation’s oil and gas
reserves as of December 31, 2018, 2017 and 2016.
Sincerely,
/s/ W. Todd Brooker
W. Todd Brooker, P.E.
President
Cawley, Gillespie & Associates, Inc.
March 14, 2019

Exhibit 24
POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned constitutes and appoints Bradley J. Holly,
Chairman, President and Chief Executive Officer, Michael J. Stevens, Senior Vice President and Chief Financial Officer, and
Bruce R. DeBoer, Senior Vice President, General Counsel and Corporate Secretary, and each of them individually, as the
undersigned’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for the undersigned
and in the undersigned’s name, place and stead, in any and all capacities, to sign the undersigned’s name as a director of Whiting
Petroleum Corporation (the “Company”) to this Registration Statement on Form S-3 and any amendments (including posteffective amendments) or supplements thereto and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission under the Securities Act of 1933, as amended, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or any substitute, may lawfully do or cause to be done by virtue
hereof.
IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the 14 th day of March,
2019.
/s/ Thomas L. Aller
Thomas L. Aller

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned constitutes and appoints Bradley J. Holly,
Chairman, President and Chief Executive Officer, Michael J. Stevens, Senior Vice President and Chief Financial Officer, and
Bruce R. DeBoer, Senior Vice President, General Counsel and Corporate Secretary, and each of them individually, as the
undersigned’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for the undersigned
and in the undersigned’s name, place and stead, in any and all capacities, to sign the undersigned’s name as a director of Whiting
Petroleum Corporation (the “Company”) to this Registration Statement on Form S-3 and any amendments (including posteffective amendments) or supplements thereto and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission under the Securities Act of 1933, as amended, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or any substitute, may lawfully do or cause to be done by virtue
hereof.
IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the 14 th day of March,
2019.
/s/ James E. Catlin
James E. Catlin

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned constitutes and appoints Bradley J. Holly,
Chairman, President and Chief Executive Officer, Michael J. Stevens, Senior Vice President and Chief Financial Officer, and
Bruce R. DeBoer, Senior Vice President, General Counsel and Corporate Secretary, and each of them individually, as the
undersigned’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for the undersigned
and in the undersigned’s name, place and stead, in any and all capacities, to sign the undersigned’s name as a director of Whiting
Petroleum Corporation (the “Company”) to this Registration Statement on Form S-3 and any amendments (including posteffective amendments) or supplements thereto and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission under the Securities Act of 1933, as amended, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or any substitute, may lawfully do or cause to be done by virtue
hereof.
IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the 14 th day of March,
2019.
/s/ Philip E. Doty
Philip E. Doty

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned constitutes and appoints Bradley J. Holly,
Chairman, President and Chief Executive Officer, Michael J. Stevens, Senior Vice President and Chief Financial Officer, and
Bruce R. DeBoer, Senior Vice President, General Counsel and Corporate Secretary, and each of them individually, as the
undersigned’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for the undersigned
and in the undersigned’s name, place and stead, in any and all capacities, to sign the undersigned’s name as a director of Whiting
Petroleum Corporation (the “Company”) to this Registration Statement on Form S-3 and any amendments (including posteffective amendments) or supplements thereto and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission under the Securities Act of 1933, as amended, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or any substitute, may lawfully do or cause to be done by virtue
hereof.
IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the 14 th day of March,
2019.
/s/ William N. Hahne
William N. Hahne

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned constitutes and appoints Bradley J. Holly,
Chairman, President and Chief Executive Officer, Michael J. Stevens, Senior Vice President and Chief Financial Officer, and
Bruce R. DeBoer, Senior Vice President, General Counsel and Corporate Secretary, and each of them individually, as the
undersigned’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for the undersigned
and in the undersigned’s name, place and stead, in any and all capacities, to sign the undersigned’s name as a director of Whiting
Petroleum Corporation (the “Company”) to this Registration Statement on Form S-3 and any amendments (including posteffective amendments) or supplements thereto and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission under the Securities Act of 1933, as amended, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or any substitute, may lawfully do or cause to be done by virtue
hereof.
IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the 14 th day of March,
2019.
/s/ Carin S. Knickel
Carin S. Knickel

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned constitutes and appoints Bradley J. Holly,
Chairman, President and Chief Executive Officer, Michael J. Stevens, Senior Vice President and Chief Financial Officer, and
Bruce R. DeBoer, Senior Vice President, General Counsel and Corporate Secretary, and each of them individually, as the
undersigned’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for the undersigned
and in the undersigned’s name, place and stead, in any and all capacities, to sign the undersigned’s name as a director of Whiting
Petroleum Corporation (the “Company”) to this Registration Statement on Form S-3 and any amendments (including posteffective amendments) or supplements thereto and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission under the Securities Act of 1933, as amended, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or any substitute, may lawfully do or cause to be done by virtue
hereof.
IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the 14 th day of March,
2019.
/s/ Michael B. Walen
Michael B. Walen

Exhibit 25.1
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) [ ]

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(Exact name of trustee as specified in its charter)
N/A
(State of incorporation
if not a U.S. national bank)

95-3571558
(I.R.S. employer
identification no.)

400 South Hope Street, Suite 500
Los Angeles, California
(Address of principal executive offices)

90071
(Zip code)

Legal Department
The Bank of New York Mellon Trust Company, N.A.
240 Greenwich Street
New York, NY 10286
(212) 635-1270
(Name, address and telephone number of agent for service)

WHITING PETROLEUM CORPORATION*
(Exact name of obligor as specified in its charter)
20-0098515
(I.R.S. employer
identification no.)

Delaware
(State or other jurisdiction of
incorporation or organization)
1700 Broadway, Suite 2300
Denver, Colorado
(Address of principal executive offices)

80290-2300
(Zip code)

Senior Debt Securities and related Guarantees
(Title of the indenture securities)

* ADDITIONAL OBLIGORS
Name, Address of Principal
Executive Offices and Zip Code

State or Other Jurisdiction
of Incorporation

I.R.S. Employer
Identification Number

Whiting Oil and Gas Corporation
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300

Delaware

84-0918829

Whiting US Holding Company
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300

Delaware

47-2452900

British Columbia

N/A

Colorado

57-1191218

Whiting Canadian Holding Company ULC
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300

Whiting Resources Corporation
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300
2

Item 1.

General information.
Furnish the following information as to the trustee:
(a)

Name and address of each examining or supervising authority to which it is subject.
Name

(b)

Address

Comptroller of the Currency – United
States Department of the Treasury

Washington, D.C. 20219

Federal Reserve Bank

San Francisco, California 94105

Federal Deposit Insurance Corporation

Washington, D.C. 20429

Whether it is authorized to exercise corporate trust powers.
Yes.

Item 2.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, describe each such affiliation.
None.

Item 16.

List of Exhibits.
Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).
1.

A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A. (Exhibit 1 to Form T-1 filed pursuant to
Section 305(b)(2) of the Act in connection with Registration Statement No. 333-135006-10).

2.

A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement
No. 333-121948).

3.

A copy of the authorization of the trustee to exercise corporate trust powers. (Exhibit 3 to Form T-1 filed pursuant to Section 305(b)
(2) of the Act in connection with Registration Statement No. 333-135006-10).

4.

A copy of the existing by-laws of the trustee. (Exhibit 4 to Form T-1 filed pursuant to Section 305(b)(2) of the Act in connection
with Registration Statement No. 333-135006-10).

5.

Not applicable.

6.

The consent of the trustee required by Section 321(b) of the Act. (Exhibit 6 to Form T-1 filed pursuant to Section 305(b)(2) of the
Act in connection with Registration Statement No. 333-135006-10).

7.

A copy of the latest report of condition of the trustee published pursuant to law or to the requirements of its supervising or
examining authority.

8.

Not applicable.

9.

Not applicable.
3

SIGNATURE
Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized and
existing under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned,
thereunto duly authorized, all in the City of Chicago, and State of Illinois, on the 14 th day of March, 2019.
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.
By: /s/ Richard Tarnas
Name: Richard Tarnas
Title: Vice President
4

EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 500, Los Angeles, CA 90071
At the close of business December 31, 2018, published in accordance with Federal regulatory authority instructions.
Dollar amounts
in thousands

ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities:
Held-to-maturity securities
Available-for-sale securities
Equity securities with readily determinable fair values not held for trading
Federal funds sold and securities purchased under agreements to resell:
Federal funds sold
Securities purchased under agreements to resell
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases, held for investment
LESS: Allowance for loan and lease losses
Loans and leases held for investment, net of allowance
Trading assets
Premises and fixed assets (including capitalized leases)
Other real estate owned
Investments in unconsolidated subsidiaries and associated companies
Direct and indirect investments in real estate ventures

2,374
124,178
0
198,413
NR
0
0
0
0
0
0
0
9,069
0
0
0

Intangible assets
Other assets
Total assets

859,682
136,256
$1,329,972

LIABILITIES
Deposits:
In domestic offices

Noninterest-bearing
Interest-bearing

2,677

2,677
0

Not applicable
Federal funds purchased and securities sold under agreements to repurchase:
Federal funds purchased
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:
(includes mortgage indebtedness and obligations under capitalized leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other liabilities
Total liabilities
Not applicable

0
0
0
0
0
226,786
229,463

EQUITY CAPITAL
Perpetual preferred stock and related surplus
Common stock
Surplus (exclude all surplus related to preferred stock)
Not available

0
1,000
323,516

Retained earnings
Accumulated other comprehensive income

777,089
-1,096

Other equity capital components

0

Not available
Total bank equity capital
Noncontrolling (minority) interests in consolidated subsidiaries

Total equity capital
Total liabilities and equity capital

1,100,509
0

1,100,509
1,329,972

I, Matthew J. McNulty, CFO of the above-named bank do hereby declare that the Reports of Condition and Income
(including the supporting schedules) for this report date have been prepared in conformance with the instructions issued by the
appropriate Federal regulatory authority and are true to the best of my knowledge and belief.
Matthew J. McNulty

)

CFO

We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting
schedules) for this report date and declare that it has been examined by us and to the best of our knowledge and belief has been
prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and is true and correct.
Antonio I. Portuondo, President )
Michael P. Scott, Managing Director
Kevin P. Caffrey, Managing Director

)
)

Directors (Trustees)

Exhibit 25.2

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) [ ]

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(Exact name of trustee as specified in its charter)
N/A
(State of incorporation
if not a U.S. national bank)

95-3571558
(I.R.S. employer
identification no.)

400 South Hope Street, Suite 500
Los Angeles, California
(Address of principal executive offices)

90071
(Zip code)

Legal Department
The Bank of New York Mellon Trust Company, N.A.
240 Greenwich Street
New York, NY 10286
(212) 635-1270
(Name, address and telephone number of agent for service)

WHITING PETROLEUM CORPORATION*
(Exact name of obligor as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation or organization)

20-0098515
(I.R.S. employer
identification no.)

1700 Broadway, Suite 2300
Denver, Colorado
(Address of principal executive offices)

80290-2300
(Zip code)

Subordinated Debt Securities and related Guarantees
(Title of the indenture securities)

* ADDITIONAL OBLIGORS
Name, Address of Principal
Executive Offices and Zip Code

State or Other Jurisdiction
of Incorporation

I.R.S. Employer
Identification Number

Whiting Oil and Gas Corporation
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300

Delaware

84-0918829

Whiting US Holding Company
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300

Delaware

47-2452900

British Columbia

N/A

Colorado

57-1191218

Whiting Canadian Holding Company ULC
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300

Whiting Resources Corporation
1700 Broadway, Suite 2300
Denver, Colorado 80290-2300

Item 1.

General information.
Furnish the following information as to the trustee:
(a)

Name and address of each examining or supervising authority to which it is subject.
Name

(b)

Address

Comptroller of the Currency – United
States Department of the Treasury

Washington, D.C. 20219

Federal Reserve Bank

San Francisco, California 94105

Federal Deposit Insurance Corporation

Washington, D.C. 20429

Whether it is authorized to exercise corporate trust powers.
Yes.

Item 2.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, describe each such affiliation.
None.

Item 16.

List of Exhibits.
Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).
1.

A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A. (Exhibit 1 to Form T-1 filed pursuant to
Section 305(b)(2) of the Act in connection with Registration Statement No. 333-135006-10).

2.

A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement
No. 333-121948).

3.

A copy of the authorization of the trustee to exercise corporate trust powers. (Exhibit 3 to Form T-1 filed pursuant to Section 305(b)
(2) of the Act in connection with Registration Statement No. 333-135006-10).

4.

A copy of the existing by-laws of the trustee. (Exhibit 4 to Form T-1 filed pursuant to Section 305(b)(2) of the Act in connection
with Registration Statement No. 333-135006-10).

5.

Not applicable.

6.

The consent of the trustee required by Section 321(b) of the Act. (Exhibit 6 to Form T-1 filed pursuant to Section 305(b)(2) of the
Act in connection with Registration Statement No. 333-135006-10).

7.

A copy of the latest report of condition of the trustee published pursuant to law or to the requirements of its supervising or
examining authority.

8.

Not applicable.

9.

Not applicable.
3

SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized and
existing under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned,
thereunto duly authorized, all in the City of Chicago, and State of Illinois, on the 14 th day of March, 2019.
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.
By: /s/ Richard Tarnas
Name: Richard Tarnas
Title: Vice President
4

EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 500, Los Angeles, CA 90071
At the close of business December 31, 2018, published in accordance with Federal regulatory authority instructions.
Dollar amounts
in thousands

ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities:
Held-to-maturity securities
Available-for-sale securities
Equity securities with readily determinable fair values not held for trading
Federal funds sold and securities purchased under agreements to resell:
Federal funds sold
Securities purchased under agreements to resell
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases, held for investment
LESS: Allowance for loan and lease losses
Loans and leases held for investment, net of allowance
Trading assets
Premises and fixed assets (including capitalized leases)
Other real estate owned
Investments in unconsolidated subsidiaries and associated companies

2,374
124,178
0
198,413
NR
0
0
0
0
0
0
0
9,069
0
0

Direct and indirect investments in real estate ventures
Intangible assets
Other assets
Total assets

0
859,682
136,256
$1,329,972

LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

2,677
2,677
0

Not applicable
Federal funds purchased and securities sold under agreements to repurchase:
Federal funds purchased
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:
(includes mortgage indebtedness and obligations under capitalized leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other liabilities
Total liabilities
Not applicable

0
0
0
0

0
226,786
229,463

EQUITY CAPITAL
Perpetual preferred stock and related surplus
Common stock
Surplus (exclude all surplus related to preferred stock)
Not available
Retained earnings
Accumulated other comprehensive income
Other equity capital components

0
1,000
323,516
777,089
-1,096
0

Not available
Total bank equity capital
Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital
Total liabilities and equity capital

1,100,509
0
1,100,509
1,329,972

I, Matthew J. McNulty, CFO of the above-named bank do hereby declare that the Reports of Condition and Income
(including the supporting schedules) for this report date have been prepared in conformance with the instructions issued by the
appropriate Federal regulatory authority and are true to the best of my knowledge and belief.
Matthew J. McNulty

)

CFO

We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting
schedules) for this report date and declare that it has been examined by us and to the best of our knowledge and belief has been
prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and is true and correct.
Antonio I. Portuondo, President )
Michael P. Scott, Managing Director
Kevin P. Caffrey, Managing Director

)
)

Directors (Trustees)

