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PRELIMINARY PROXY MATERIALS � SUBJECT TO COMPLETION

WHITING PETROLEUM CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 17, 2016

Dear Stockholder:

The annual meeting of stockholders of Whiting Petroleum Corporation will be held on Tuesday, May 17, 2016, at 10:00 a.m., Mountain Time, in
the Hyatt Regency Denver Convention Center Capitol Ballroom, located on the 2nd floor at 650 15th Street, Denver, Colorado 80202, for the
following purposes:

� to elect three directors to hold office until the 2019 annual meeting of stockholders and until their successors are duly elected and
qualified;

� to approve, by advisory vote, the compensation of our named executive officers as disclosed in the accompanying proxy statement;

� to ratify the appointment of Deloitte & Touche LLP as the independent registered public accounting firm for 2016;

� to adopt and approve an amendment to our Restated Certificate of Incorporation to declassify our Board of Directors and provide for
the annual elections of directors;

� to adopt and approve an amendment to our Restated Certificate of Incorporation to increase the number of authorized shares of
common stock;

� to approve an amendment and restatement of the Whiting Petroleum Corporation 2013 Equity Incentive Plan; and

� to consider and act upon such other business as may properly come before the meeting or any adjournment or postponement thereof.
The close of business on March 22, 2016 has been fixed as the record date for the determination of stockholders entitled to notice of, and to vote
at, the annual meeting and any adjournment or postponement thereof.

Your vote is important no matter how large or small your holdings may be. To assure your representation at the annual meeting, please vote
your shares over the Internet or via the toll-free telephone number as instructed in the Notice of Internet Availability of Proxy Materials. You
also may request a printed proxy card to submit your vote by mail. For more details, see �How do I vote?� under �Questions and Answers About the
Annual Meeting and Voting� in the accompanying proxy statement.

By Order of the Board of Directors

Edgar Filing: WHITING PETROLEUM CORP - Form PRE 14A

Table of Contents 3



WHITING PETROLEUM CORPORATION

Bruce R. DeBoer
Corporate Secretary

Denver, Colorado

April 4, 2016
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why did I receive these proxy materials?

We are providing these proxy materials in connection with the solicitation by the Board of Directors (the �Board�) of Whiting Petroleum
Corporation of proxies to be voted at our annual meeting of stockholders to be held on Tuesday, May 17, 2016, at 10:00 a.m., Mountain Time, in
the Hyatt Regency Denver Convention Center Capitol Ballroom, located on the 2nd floor at 650 15th Street, Denver, Colorado 80202, and any
adjournment or postponement thereof (the �Annual Meeting� ) for the purposes set forth in the attached Notice of Annual Meeting of
Stockholders. The Notice of Annual Meeting of Stockholders and this proxy statement and a proxy or voting instruction card are being mailed or
made available to stockholders starting on or before April 4, 2016.

Why did I receive a �Notice of Internet Availability of Proxy Materials� but no proxy materials?

We distribute our proxy materials to certain stockholders via the Internet under the �Notice and Access� approach permitted by rules of the
Securities and Exchange Commission (�SEC�). This approach conserves natural resources and reduces our distribution costs, while providing a
timely and convenient method of accessing the materials and voting. On or before April 4, 2016, we mailed a Notice of Internet Availability of
Proxy Materials to participating stockholders, containing instructions on how to access the proxy materials on the Internet to vote your shares
over the Internet or by telephone. You will not receive a printed copy of the proxy materials unless you request them. If you would like to
receive a printed copy of our proxy materials, including a printed proxy card on which you may submit your vote by mail, then you should
follow the instructions for obtaining a printed copy of our proxy materials contained in the Notice of Internet Availability of Proxy Materials.

What do I need to do to attend the Annual Meeting?

Admission to the Annual Meeting is limited to stockholders as of the close of business on March 22, 2016 and their authorized proxy holders. If
you hold your shares in your name as a stockholder of record and you plan to attend the Annual Meeting, you will need proof of ownership of
our stock. If your shares are held in the name of a broker, bank or other holder of record and you plan to attend the Annual Meeting, you must
present proof of your ownership of our stock, such as a bank or brokerage account statement, to be admitted to the Annual Meeting. In each
case, the individual must have a valid government-issued photo identification to be admitted to the Annual Meeting.

For directions to the annual meeting, please write to Corporate Secretary, Whiting Petroleum Corporation, 1700 Broadway, Suite 2300, Denver,
Colorado 80290-2300 or call (303) 837-1661.

Who is entitled to vote at the Annual Meeting?

Holders of our common stock at the close of business on March 22, 2016 are entitled to receive the Notice of Annual Meeting of Stockholders
and to vote their shares at the Annual Meeting. As of that date, there were [209,871,796] shares of our common stock outstanding and entitled to
vote. Each share of common stock is entitled to one vote on each matter properly brought before the Annual Meeting.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered in your name with our transfer agent, Computershare, you are the �stockholder of record� of those shares. The Notice
of Annual Meeting of Stockholders and this proxy statement and any accompanying materials have been provided directly to you by us.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the �beneficial owner� of those
shares, and the Notice of Annual Meeting of Stockholders and this Proxy Statement and any accompanying documents have been provided to
you by your broker, bank or other

1
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holder of record. As the beneficial owner, you have the right to direct your broker, bank or other holder of record how to vote your shares by
using the voting instruction card or by following their instructions for voting by telephone or on the Internet.

How do I vote?

You may vote using any of the following methods:

� By Internet: You can vote over the Internet at www.envisionreports.com/WLL by following the instructions in the Notice of Internet
Availability of Proxy Materials or on the proxy card.

� By Telephone: You can vote over the telephone by following the instructions in the Notice of Internet Availability of Proxy Materials
or on the proxy card.

� By Mail: If you have requested or received a proxy or voting instruction card by mail, you can vote by completing, signing and
dating the accompanying proxy or voting instruction card and returning it in the prepaid envelope. If you are a stockholder of record
and return your signed proxy card but do not indicate your voting preferences, the persons named in the proxy card will vote the
shares represented by your proxy card as recommended by the Board of Directors.

� At the Annual Meeting: Stockholders who attend the Annual Meeting may vote in person at the Annual Meeting. You may also be
represented by another person at the Meeting by executing a proper proxy designating that person. If you are a beneficial owner of
shares, you must obtain a legal proxy from your broker, bank or other holder of record and present it to the inspectors of election
with your ballot to be able to vote at the Annual Meeting.

Internet and telephone voting facilities for stockholders of record will be available 24 hours a day until 1:00 a.m., Eastern Time, on May 17,
2016. The availability of Internet and telephone voting for beneficial owners will depend on the voting processes of your broker, bank or other
holder of record. We therefore recommend that you follow the voting instructions in the materials you receive. If you vote by Internet or
telephone, you do not have to return your proxy or voting instruction card.

Your vote is important. You can save us the expense of a second mailing by voting promptly.

What can I do if I change my mind after I vote?

Submitting your proxy over the Internet, by telephone or by executing and returning a printed proxy card will not affect your right to attend the
Annual Meeting and to vote in person. Presence at the Annual Meeting of a stockholder who has submitted a proxy does not in itself revoke a
proxy. If you are a stockholder of record, you can revoke your proxy before it is exercised by:

� giving written notice to the Corporate Secretary of the Company;

� delivering a valid, later-dated proxy, or a later-dated vote by telephone or on the Internet, in a timely manner; or

� voting by ballot at the Annual Meeting.
If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker, bank or other holder of record.

What is �householding� and how does it affect me?
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We have adopted a procedure, approved by the SEC, called �householding.� Under this procedure, stockholders of record who have the same
address and last name and receive paper copies of the proxy materials will receive only one copy of our proxy statement and annual report to
stockholders, unless we are notified that
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one or more of these stockholders wishes to continue receiving individual copies. Householding conserves natural resources and reduces our
distribution costs. Stockholders who participate in householding will continue to receive separate proxy cards.

Upon request, we will promptly deliver a separate copy of the proxy statement and annual report to stockholders to any stockholder at a shared
address to which a single copy of each document was delivered. For future deliveries of proxy statements and annual reports to stockholders,
stockholders may also request us to deliver multiple copies at a shared address to which a single copy of each document was delivered.
Stockholders sharing an address who are currently receiving multiple copies of the proxy statement and annual report to stockholders may also
request delivery of a single copy upon request. Stockholders may notify us of their requests orally or in writing by contacting Corporate
Secretary, Whiting Petroleum Corporation, at 303-837-1661 or 1700 Broadway, Suite 2300, Denver, Colorado 80290-2300.

If you are a beneficial owner, you can request information about householding from your broker, bank or other holder of record.

Can I access the proxy materials and the 2015 annual report on the Internet?

The Notice of Annual Meeting of Stockholders and this proxy statement and our 2015 annual report to stockholders are available on our website
at www.whiting.com.

What is a broker non-vote?

If you are a beneficial owner whose shares are held of record by a broker, you must instruct the broker how to vote your shares. If you do not
provide voting instructions, your shares will not be voted on any proposal on which the broker does not have discretionary authority to vote.
This is called a �broker non-vote.� In these cases, the broker can register your shares as being present at the Annual Meeting for purposes of
determining the presence of a quorum but will not be able to vote on those matters for which specific authorization is required under the rules of
the New York Stock Exchange (�NYSE�).

If you are a beneficial owner whose shares are held of record by a broker, your broker has discretionary voting authority under NYSE rules to
vote your shares on the ratification of the appointment of Deloitte & Touche LLP and the approval of an amendment to our certificate of
incorporation to increase the number of authorized shares of common stock, even if the broker does not receive voting instructions from you.
However, your broker does not have discretionary authority to vote on the election of directors, the approval of the advisory vote on the
compensation of our named executive officers, the approval of an amendment to our certificate of incorporation to declassify our Board of
Directors or the approval of an amendment and restatement of the Whiting Petroleum Corporation 2013 Equity Incentive Plan, in which case a
broker non-vote will occur and your shares will not be voted on these matters.

What is a quorum for the Annual Meeting?

The presence of the holders of stock representing a majority of the voting power of all shares of stock issued and outstanding and entitled to vote
at the Annual Meeting, in person or represented by proxy, is necessary to constitute a quorum. Abstentions and broker non-votes are counted as
present and entitled to vote for purposes of determining a quorum.

3
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What are the voting requirements to elect the directors and to approve each of the proposals discussed in this proxy statement?

Proposal Vote Required

1.      Election of directors Plurality subject to resignation under Majority Voting Policy if
votes �withheld� greater than votes �for�

2.      Approval of the advisory vote on the compensation of our named
executive officers

Majority of votes present and entitled to vote

3.      Ratification of the appointment of Deloitte & Touche LLP Majority of votes present and entitled to vote

4.      Approval of an amendment to our certificate of incorporation to
declassify our Board of Directors

70% of shares entitled to vote

5.      Approval of an amendment to our certificate of incorporation to
increase the number of authorized shares of common stock

Majority of shares entitled to vote

6.      Approval of an amendment and restatement of the Whiting
Petroleum Corporation 2013 Equity Incentive Plan

Majority of votes present and entitled to vote

Election of Directors; Majority Vote Policy

Each director will be elected by a plurality of the votes cast at the Annual Meeting (assuming a quorum is present), subject to our Majority
Voting Policy. Any shares not voted at the Annual Meeting, whether due to abstentions, broker non-votes or otherwise, will have no impact on
the election of the directors.

Pursuant to our Majority Voting Policy, in the absence of a contested election, any nominee for director who receives a greater number of votes
�withheld� from his or her election than votes �for� such election must promptly tender his or her resignation to the chairman of the board. The
Nominating and Governance Committee of our Board (or, under certain circumstances, another committee appointed by the Board) will
promptly consider that resignation and will recommend to the Board whether to accept the tendered resignation or reject it based on all relevant
factors. The Board must then act on that recommendation no later than 90 days following the date of an Annual Meeting of Stockholders. Within
four days of the Board�s decision, we must disclose the decision in a Current Report on Form 8-K filed with the SEC that includes a full
explanation of the process by which the decision was reached and, if applicable, the reasons for rejecting the resignation. The Majority Voting
Policy is available in Appendix C to our Corporate Governance Guidelines on our website at www.whiting.com.

Approval of the Advisory Vote on the Compensation of Our Named Executive Officers

The affirmative vote of the holders of a majority of the shares having voting power present in person or represented by proxy at the Annual
Meeting (assuming a quorum is present) is required for the approval of the advisory vote on the compensation of our named executive officers as
disclosed in this proxy statement. Broker non-votes will have no effect on approval of the resolution, but abstentions will act as a vote against
approval of the resolution.

Ratification of the Appointment of Deloitte & Touche LLP

The affirmative vote of the holders of a majority of the shares having voting power present in person or represented by proxy at the Annual
Meeting (assuming a quorum is present) is required for the ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for 2016. Abstentions will act as a vote against ratification of the appointment.

4
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Approval of an Amendment to Our Certificate of Incorporation to Declassify Our Board of Directors

The affirmative vote of the holders of at least 70% of the shares entitled to vote at the Annual Meeting is required for the adoption and approval
of an amendment to our certificate of incorporation to declassify our Board of Directors and provide for the annual election of directors. Both
broker non-votes and abstentions will act as a vote against approval of the amendment.

Approval of an Amendment to Our Certificate of Incorporation to Increase the Number of Authorized Shares of Common Stock

The affirmative vote of the holders of a majority of the shares entitled to vote at the Annual Meeting is required for the adoption and approval of
an amendment to our certificate of incorporation to increase the number of authorized shares of common stock. Abstentions will act as a vote
against approval of the amendment.

Approval of an Amendment and Restatement of the Whiting Petroleum Corporation 2013 Equity Incentive Plan

The affirmative vote of the holders of a majority of the shares of common stock having voting power present in person or represented by proxy
at the Annual Meeting (assuming a quorum is present) is required for the approval of an amendment and restatement of the Whiting Petroleum
Corporation 2013 Equity Incentive Plan. Broker non-votes will have no effect on the approval of the amendment and restatement, but
abstentions will act as a vote against approval of the amendment and restatement.

How will my shares be voted at the Annual Meeting?

If you submit your proxy over the Internet or by telephone, or you request a printed proxy card and properly execute and return the proxy card
by mail, then the persons named as proxies will vote the shares represented by your proxy according to your instructions. If you request a printed
proxy card, and properly execute and return the proxy card by mail, but do not mark voting instructions on the proxy card, then the persons
named as proxies will vote:

� FOR the election of each of the director nominees named in this proxy statement;

� FOR the approval, on an advisory basis, of the compensation of our named executive officers as disclosed in this proxy statement;

� FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2016;

� FOR the adoption and approval of an amendment to our certificate of incorporation to declassify our Board of Directors and provide
for the annual election of directors;

� FOR the adoption and approval of an amendment to our certificate of incorporation to increase the number of authorized shares of
common stock; and

� FOR the approval of an amendment and restatement of the Whiting Petroleum Corporation 2013 Equity Incentive Plan.
Could other matters be decided at the Annual Meeting?

Other than the election of three directors, the advisory vote on the compensation of our named executive officers, the ratification of the
appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2016, the adoption and approval of an
amendment to our certificate of incorporation to declassify our Board of Directors and provide for the annual election of directors, the adoption
and approval of an amendment to our certificate of incorporation to increase the number of authorized shares of common stock and the approval
of an amendment and restatement of the Whiting Petroleum Corporation 2013 Equity Incentive
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Plan, the Board has no knowledge of any other matters to be presented for action by the stockholders at the Annual Meeting. However, if you
return your signed and completed proxy card or vote by telephone or on the Internet and any other business or matters properly shall come
before the Annual Meeting, then the persons named as proxies in the form of proxy will vote the shares represented by each proxy in accordance
with their judgment on such matters.

Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by our directors, officers or employees in person or by
telephone, mail, electronic transmission and/or facsimile transmission. We have engaged Innisfree M&A Incorporated to assist us in the
distribution and solicitation of proxies for a fee of $20,000, plus certain disbursements and expenses. We will also reimburse brokers and other
nominees for their reasonable expenses in communicating with the persons for whom they hold our common stock.

Who will count the votes?

Representatives of our transfer agent, Computershare, will tabulate the votes and act as inspectors of election.

6
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CORPORATE GOVERNANCE

Our Commitment to Enhanced Corporate Governance Practices

We seek to maintain and enhance our corporate governance practices by refining such practices to align with evolving practices, issues raised by
our stockholders and otherwise as circumstances warrant. We have recently taken the following actions that represent corporate governance best
practices:

� Declassification of Board: In this proxy statement, we our requesting our stockholders to approve an amendment to our
certificate of incorporation to declassify our Board and provide for the annual election of directors. The proposed
amendment provides that directors would be elected to one-year terms as their existing three-year terms expire,
beginning with the class of directors to be elected at our 2017 annual meeting.

� Proxy Access: On February 18, 2016, our Board approved amendments to our by-laws to include a proxy access provision pursuant
to which a stockholder, or group of up to 25 stockholders, owning continuously for at least three years shares of our stock
representing an aggregate of at least 3% of our outstanding shares may nominate and include in our proxy materials director
nominees constituting up to 25% of our Board if such stockholders and nominees comply with the procedures in our by-laws.

� Elimination of Rights Plan: Our Board determined not to renew our rights plan or �poison pill� when it expired on February 23, 2016.
As a result, we no longer have a rights plan or �poison pill.�

� Lead Director: Effective January 1, 2016, the independent members of our Board elected a lead director, who is an independent
director. We also formalized the role of the lead director and have set forth the duties of the lead director in our Corporate
Governance Guidelines as described below under �Board Leadership Structure; Lead Director.�

We also place great value on stockholder outreach and engage regularly with our investors to gain insights into the corporate governance issues
about which they care most. We aim to seek a collaborative and mutually beneficial approach to issues of importance to investors that affect our
business and also to help ensure we maintain appropriate corporate governance practices. We demonstrated this approach in 2014 by making
significant changes to our executive compensation program for 2015 in response to engagement with our stockholders and our 2014 say on pay
vote results as described in detail in �Executive Compensation �Compensation Discussion and Analysis.�

Proposal 1 � Election of Directors

Our certificate of incorporation and by-laws currently provide that our directors are divided into three classes, with staggered terms of three
years each. At the Annual Meeting, the stockholders will elect three directors to hold office until the 2019 annual meeting of stockholders and
until their successors are duly elected and qualified.

The Board has no reason to believe that the listed nominees will be unable or unwilling to serve as directors if elected. However, in the event
that any nominee should be unable to serve or for good cause will not serve, the shares represented by proxies received will be voted for another
nominee selected by the Board.

The following sets forth certain information, as of March 22, 2016, about the Board�s nominees for election at the Annual Meeting and each
director whose term will continue after the Annual Meeting, including an account of their specific business experience; the names of publicly
held and certain other corporations of which they also are, or have been within the past five years, directors; and a discussion of their specific
experience, qualifications, attributes or skills that led to the conclusion that they should serve as directors.

7
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Nominees for Election at the Annual Meeting

Thomas L. Aller, 67, has been a director of Whiting Petroleum Corporation since 2003. Mr. Aller retired as Senior Vice President of Operations
Support for Alliant Energy Corporation in 2014. He served as Senior Vice President � Energy Resource Development of Alliant Energy
Corporation from 2009 to 2013 and President of Interstate Power and Light Company since 2004. Prior to that, he served as President of Alliant
Energy Investments, Inc. since 1998 and interim Executive Vice President � Energy Delivery of Alliant Energy Corporation since 2003 and
Senior Vice President � Energy Delivery of Alliant Energy Corporation since 2004. From 1993 to 1998, he served as Vice President of IES
Investments. He received his Bachelor�s Degree in political science from Creighton University and his Master�s Degree in municipal
administration from the University of Iowa. Mr. Aller�s particular experience with our company, including from 1997 through 2003 when he
served as a director of our company�s operating subsidiary prior to our initial public stock offering, and his business acumen and experience in
the energy sector led to the conclusion that he should serve as a director.

James E. Catlin, 69, has been a director of Whiting Petroleum Corporation since 2014. Mr. Catlin was a co-founder of Kodiak Oil & Gas Corp.
(�Kodiak�) and served at Kodiak as a director since 2001 and Executive Vice President of Business Development since 2011 until we acquired
Kodiak in 2014. Mr. Catlin also previously served as Chairman of the Board from 2002 until 2011, Secretary from 2002 to 2008 and Chief
Operating Officer from 2006 until 2011. Mr. Catlin has nearly 40 years of geologic experience primarily in the Rocky Mountain Region. Mr.
Catlin was an owner of CP Resources LLC, an independent oil and natural gas company from 1986 to 2001. Mr. Catlin was a Founder, Vice
President and Director of Deca Energy from 1980 to 1986 and worked as a district geologist for Petroleum Inc. and Fuelco prior to this time. He
received a Bachelor of Arts and a Master�s of Science Degree in Geology from the University of Northern Illinois in 1973. Mr. Catlin�s extensive
training and experience with respect to geology and executive level experience working with oil and natural gas companies led to the conclusion
he should serve as a director. The terms of the merger agreement pursuant to which we acquired Kodiak also required that Mr. Catlin be
appointed as a director.

Michael B. Walen, 67, has been a director of Whiting Petroleum Corporation since 2013. Mr. Walen was the Senior Vice President � Chief
Operating Officer of Cabot Oil and Gas Corporation from 2001 until 2010 and served in other management and exploration positions prior to
that time. He has 40 years of exploration and management experience with independent oil and gas companies including PetroCorp Inc., Patrick
Petroleum Co., TXO Production Co. and Tenneco Oil Company. Mr. Walen was a director of Vitruvian Exploration from 2010 to 2013.
Mr. Walen holds a Bachelor�s Degree in Geology from Central Washington University and a Master�s Degree in Geology from Western
Washington University. Mr. Walen�s geological training, technical expertise and industry experience (particularly in shale plays), including
managing operations, engineering, reserves, land and geology, led to the conclusion that he should serve as a director.

The Board recommends the foregoing nominees for election as directors for terms expiring at the 2018 Annual Meeting and urges each
stockholder to vote FOR such nominees.

Directors Continuing in Office

Terms Expiring at the 2017 Annual Meeting

D. Sherwin Artus, 78, has been a director of Whiting Petroleum Corporation since 2006. Mr. Artus joined Whiting Oil and Gas Corporation in
1989 as Vice President of Operations and became Executive Vice President and Chief Operating Officer in 1999. In 2000, he was appointed
President and Chief Executive Officer. Mr. Artus became Senior Vice President in 2002 and retired from the Company in 2006. Prior to joining
Whiting, he was employed by Shell Oil Company in various engineering research and management positions. From 1974-1977, he was
employed by Wainoco Oil and Gas Company as Production Manager. He was a co-founder and later became President of Solar Petroleum
Corporation, an independent oil and gas producing company. He has over 52 years of experience in the oil and natural gas business. Mr. Artus
holds a Bachelor�s Degree in Geological Engineering and a Master�s Degree in Mining Engineering from the South Dakota School of Mines
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and Technology. He is a registered Professional Engineer in Colorado, Wyoming, Montana and North Dakota. Mr. Artus is a member, and a past
officer, of the Society of Professional Well Log Analysts and is a member of the Society of Petroleum Engineers. Mr. Artus� technical expertise
and vast industry experience coupled with his management experience with our company and intimate knowledge of our company culture led to
the conclusion that he should serve as a director.

Philip E. Doty, 72, has been a director of Whiting Petroleum Corporation since 2010. Mr. Doty is a certified public accountant. Since 2007,
Mr. Doty has been counsel to EKS&H LLLP, the largest Colorado-based accounting and consulting firm, where he previously was a partner
from 2002 to 2007. From 1967 to 2000 he worked at Arthur Andersen & Co., where he was a partner since 1978 and served as an audit partner
and head of the Denver office oil and gas practice until his retirement in 2000. He is a graduate of Drake University with a Bachelor�s degree in
accounting. Mr. Doty�s 46 years of experience as a certified public accountant and his expertise in oil and gas financial reporting and accounting
led to the conclusion he should serve as a director.

Carin S. Knickel, 59, has been a director of Whiting Petroleum Corporation since July 27, 2015. Ms. Knickel served as Vice President of Global
Human Resources and a member of the management committee of ConocoPhillips from 2003 until she retired in 2012. Her energy industry
experience includes over three decades in operations leadership in refining, marketing, transportation, exploration, and production for
ConocoPhillips. She also held roles in business development, strategic planning and commodity trading, and led the company�s specialty
products business from 2001 to 2003. Ms. Knickel also served as Assistant Dean for Programs and Talent for the University of Colorado College
of Engineering from 2013 through 2014 and currently serves on the school�s Engineering Advisory Council. She has a Bachelor�s degree in
marketing from the University of Colorado and a Master�s degree in management science from the Massachusetts Institute of Technology.
Ms. Knickel�s broad range of operational and administrative experience in the oil and gas industry led to the conclusion she should serve as a
director.

Terms Expiring at the 2018 Annual Meeting

James J. Volker, 69, who serves as Chairman of the Board, President and Chief Executive Officer, has been a director of Whiting Petroleum
Corporation since 2003 and a director of Whiting Oil and Gas Corporation since 2002. He joined Whiting Oil and Gas Corporation in 1983 as
Vice President of Corporate Development and served in that position through 1993. In 1993, he became a contract consultant to Whiting Oil and
Gas Corporation and served in that capacity until 2000, at which time he became Executive Vice President and Chief Operating Officer.
Mr. Volker was appointed President and Chief Executive Officer of Whiting Oil and Gas Corporation in 2002. Mr. Volker was co-founder, Vice
President and later President of Energy Management Corporation from 1971 through 1982. He has over 41 years of experience in the oil and
natural gas industry. Mr. Volker has a degree in finance from the University of Denver, an MBA from the University of Colorado and has
completed H. K. VanPoolen and Associates� course of study in reservoir engineering. Mr. Volker�s status as our chief executive officer who
applies his considerable industry experience and management qualifications and serves as a valuable resource for the other directors as to all
operational and administrative aspects of our company led to the conclusion that he should serve as a director.

William N. Hahne, 64, has been a director since 2007. Mr. Hahne was Chief Operating Officer of Petrohawk Energy Corporation from 2006
until 2007. Mr. Hahne served at KCS Energy, Inc. as President, Chief Operating Officer and Director from 2003 to 2006, and as Executive Vice
President and Chief Operating Officer from 1998 to 2003. He is a graduate of Oklahoma University with a BS in petroleum engineering and has
38 years of extensive technical and management experience with independent oil and gas companies including Unocal, Union Texas Petroleum
Corporation, NERCO, The Louisiana Land and Exploration Company (LL&E) and Burlington Resources, Inc. He is an expert in oil and gas
reserve estimating, having served as chairman for the Society of Petroleum Engineers Oil and Gas Reserve Committee. Mr. Hahne�s experience
in budgeting, planning and implementing effective exploration, drilling, acquisition and development programs, expertise in horizontal drilling
and shale development and knowledge of oil and gas regulation, litigation and government reporting led to the conclusion that he should serve as
a director.
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Governance Information

Corporate Governance Documents

The Board has adopted and regularly reviews and, if appropriate, revises our Corporate Governance Guidelines and written charters for our
Audit Committee, Compensation Committee and Nominating and Governance Committee. The Board has also adopted the Whiting Petroleum
Corporation Code of Business Conduct and Ethics that applies to our directors and employees. Each of our directors and employees annually
confirms in writing that he or she has reviewed and will fully comply with the Code of Business Conduct and Ethics.

Copies of each of these documents are available on our website at www.whiting.com. We are not including the information contained on our
website as part of, or incorporating it by reference into, this proxy statement.

Independence of Directors

Of the eight directors currently serving on the Board, the Board has determined that each of Messrs. Aller, Artus, Catlin, Doty, Hahne and
Walen and Ms. Knickel has no material relationship with us and is independent under NYSE listing standards. The Board has established
categorical standards within our Corporate Governance Guidelines to assist in making determinations of director independence. In making its
determination of independence, the Board found that each of Messrs. Aller, Artus, Catlin, Doty, Hahne and Walen and Ms. Knickel met these
standards. The Board also considered the fact that Mr. Catlin was the Executive Vice President of Business Development of Kodiak until we
acquired Kodiak in 2014. Due to Mr. Catlin having no prior relationships with our company or our senior management other than in connection
with us acquiring Kodiak and Mr. Catlin joining the Board as a result of the Kodiak merger agreement negotiations at a time when we and
Kodiak were independent entities, the Board determined that Mr. Catlin�s former officer position with Kodiak did not impede his exercise of
independent judgment.

Transactions with Related Persons

We had no transactions during 2015, and none are currently proposed, in which we were a participant and in which any related person had a
direct or indirect material interest. Our Board has adopted written policies and procedures regarding related person transactions. For purposes of
these policies and procedures:

� a �related person� means any of our directors, executive officers or nominees for director or any of their immediate family
members; and

� a �related person transaction� generally is a transaction (including any indebtedness or a guarantee of indebtedness) in which we were
or are to be a participant and the amount involved exceeds $120,000, and in which a related person had or will have a direct or
indirect material interest.

Each of our executive officers, directors or nominees for director is required to disclose to the Nominating and Governance Committee certain
information relating to related person transactions for review, approval or ratification by the Nominating and Governance Committee. Disclosure
to the Nominating and Governance Committee should occur before, if possible, or as soon as practicable after the related person transaction is
effected, but in any event as soon as practicable after the executive officer, director or nominee for director becomes aware of the related person
transaction. The Nominating and Governance Committee�s decision whether or not to approve or ratify a related person transaction is to be made
in light of the Nominating and Governance Committee�s determination that consummation of the transaction is not or was not contrary to our best
interests. Any related person transaction must be disclosed to the full Board.
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