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CERTAIN DEFINITIONS

Unless the context otherwise requires, the terms “we,” “us,” “our” or “ours” when used in this Annual Report on Form 10-K
refer to Whiting Petroleum Corporation, together with its consolidated subsidiaries.  When the context requires, we
refer to these entities separately.

We have included below the definitions for certain terms used in this Annual Report on Form 10-K:

“3-D seismic” Geophysical data that depict the subsurface strata in three dimensions.  3-D seismic typically provides a
more detailed and accurate interpretation of the subsurface strata than 2-D, or two-dimensional, seismic.

“Bbl” One stock tank barrel, or 42 U.S. gallons liquid volume, used in this report in reference to oil and other liquid
hydrocarbons.

“Bbl/d” One Bbl per day.

“Bcf” One billion cubic feet of natural gas.

“Bcfe” One billion cubic feet of natural gas equivalent.

“BOE” One stock tank barrel equivalent of oil, calculated by converting natural gas volumes to equivalent oil barrels at
a ratio of six Mcf to one Bbl of oil.

“CO2 flood” A tertiary recovery method in which CO2 is injected into a reservoir to enhance hydrocarbon recovery.

“completion” The installation of permanent equipment for the production of crude oil or natural gas, or in the case of a
dry hole, the reporting of abandonment to the appropriate agency.

“farmout” An assignment of an interest in a drilling location and related acreage conditioned upon the drilling of a well
on that location.

"FASB" Financial Accounting Standards Board.

“flush production” The high rate of flow from a well during initial production immediately after it is brought on-line.

“GAAP” Generally accepted accounting principles in the United States of America.

“MBbl” One thousand barrels of oil or other liquid hydrocarbons.

“MBOE” One thousand BOE.

“MBOE/d” One MBOE per day.

“Mcf” One thousand cubic feet of natural gas.

“Mcfe” One thousand cubic feet of natural gas equivalent.

“MMBbl” One million Bbl.
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“MMBOE” One million BOE.

“MMBtu” One million British Thermal Units.
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“MMcf” One million cubic feet of natural gas.

“MMcf/d” One MMcf per day.

“MMcfe” One million cubic feet of natural gas equivalent.

“MMcfe/d” One MMcfe per day.

 “PDNP” Proved developed nonproducing.

“PDP” Proved developed producing.

“plugging and abandonment” Refers to the sealing off of fluids in the strata penetrated by a well so that the fluids from
one stratum will not escape into another or to the surface.  Regulations of many states require plugging of abandoned
wells.

“PUD” Proved undeveloped.

“pre-tax PV10%” The present value of estimated future revenues to be generated from the production of proved reserves
calculated in accordance with the guidelines of the Securities and Exchange Commission (“SEC”), net of estimated lease
operating expense, production taxes and future development costs, using price and costs as of the date of estimation
without future escalation, without giving effect to non-property related expenses such as general and administrative
expenses, debt service and depreciation, depletion and amortization, or Federal income taxes and discounted using an
annual discount rate of 10%.  Pre-tax PV10% may be considered a non-GAAP financial measure as defined by the
SEC.  See footnote (1) to the Proved Reserves table in Item 1. “Business” for more information.

“reservoir” A porous and permeable underground formation containing a natural accumulation of producible crude oil
and/or natural gas that is confined by impermeable rock or water barriers and is individual and separate from other
reservoirs.

“ resource  p lay”  Refers  to  d r i l l ing  programs  ta rge ted  a t  reg iona l ly  d i s t r ibu ted  o i l  o r  na tura l  gas
accumulations.  Successful exploitation of these reservoirs is dependent upon new technologies such as horizontal
drilling and multi-stage fracture stimulation to access large rock volumes in order to produce economic quantities of
oil or natural gas.

“working interest” The interest in a crude oil and natural gas property (normally a leasehold interest) that gives the
owner the right to drill, produce and conduct operations on the property and a share of production, subject to all
royalties, overriding royalties and other burdens and to all costs of exploration, development and operations and all
risks in connection therewith.

4
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PART I

Item 1. Business

Overview

We are an independent oil and gas company engaged in acquisition, development, exploitation, production and
exploration activities primarily in the Permian Basin, Rocky Mountains, Mid-Continent, Gulf Coast and Michigan
regions of the United States.  We were incorporated in 2003 in connection with our initial public offering.

Since our inception in 1980, we have built a strong asset base and achieved steady growth through property
acquisitions, development and exploration activities.  As of December 31, 2008, our estimated proved reserves totaled
239.1 MMBOE, representing a 5% decrease in our proved reserves since December 31, 2007.  Our 2008 average daily
production was 47.9 MBOE/d and implies an average reserve life of approximately 13.6 years.

The following table summarizes our estimated proved reserves by core area, the corresponding pre-tax PV10% value
and our standardized measure of discounted future net cash flows as of December 31, 2008, and our December 2008
average daily production:

Proved Reserves(1)

Core Area
Oil(2)

(MMBbl)
Natural Gas

(Bcf)
Total

(MMBOE) % Oil(2)

Pre-Tax
PV10%
Value(3)

December
2008

Average
Daily

Production
(MBOE/d)

(In millions)
Permian Basin 88.1 57.8 97.7 90% $ 455.2 11.7
Rocky
Mountains 49.2 203.9 83.2 59% 548.2 27.7
Mid-Continent 37.2 11.7 39.1 95% 416.2 7.2
Gulf Coast 3.1 41.6 10.1 31% 105.2 5.0
Michigan 2.4 39.7 9.0 27% 78.2 3.5
Total 180.0 354.8 239.1 75% $ 1,603.0 55.1
Discounted
Future Income
Taxes - - - - (226.6) -
Standardized
Measure of
Discounted
Future Net Cash
Flows - - - - $ 1,376.4 -

_____________________
(1)Oil and gas reserve quantities and related discounted future net cash flows have been derived from oil and gas

prices as of December 31, 2008 pursuant to current SEC and FASB guidelines.
(2) Oil includes natural gas liquids.
(3)Pre-tax PV10% may be considered a non-GAAP financial measure as defined by the SEC and is derived from the

standardized measure of discounted future net cash flows, which is the most directly comparable GAAP financial
measure.  Pre-tax PV10% is computed on the same basis as the standardized measure of discounted future net cash
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flows but without deducting future income taxes.  We believe pre-tax PV10% is a useful measure for investors for
evaluating the relative monetary significance of our oil and natural gas properties.  We further believe investors
may utilize our pre-tax PV10% as a basis for comparison of the relative size and value of our reserves to other
companies because many factors that are unique to each individual company impact the amount of future income
taxes to be paid.  Our management uses this measure when assessing the potential return on investment related to
our oil and gas properties and acquisitions.  However, pre-tax PV10% is not a substitute for the standardized
measure of discounted future net cash flows.  Our pre-tax PV10% and the standardized measure of discounted
future net cash flows do not purport to present the fair value of our oil and natural gas reserves.

While historically we have grown through acquisitions, we are increasingly focused on a balance between exploration
and development programs and continuing to selectively pursue acquisitions that complement our existing core
properties.  We believe that our significant drilling inventory, combined with our operating experience and cost
structure, provides us with meaningful organic growth opportunities.

5
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Our growth plan is centered on the following activities:

• pursuing the development of projects that we believe will generate attractive
rates of return;

• maintaining a balanced portfolio of lower risk, long-lived oil and gas
properties that provide stable cash flows;

• seeking property acquisitions that complement our core areas; and
• allocating a portion of our capital budget to leasing and exploring prospect

areas.

During 2008, we incurred $1,386.1 million in acquisition, development and exploration activities, including $947.4
million for the drilling of 308 gross (125.7 net) wells.  Of these new wells, 115.2 (net) resulted in productive
completions and 10.5 (net) were unsuccessful, yielding a 92% success rate.  Our current 2009 capital budget for
exploration and development expenditures is $474.0 million, which we expect to fund with net cash provided by our
operating activities and a portion of the proceeds from the common stock offering we completed in February
2009.  Our 2009 capital budget of $474.0 million, however, represents a substantial decrease from the $947.4 million
incurred on exploration and development expenditures during 2008.  This reduced capital budget is in response to the
significantly lower oil and natural gas prices experienced during the fourth quarter of 2008 and continuing into 2009.

Acquisitions and Divestitures

The following is a summary of our acquisitions and divestitures during the last two years.  See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” for more information on these acquisitions
and divestitures.

2008 Acquisitions.  On May 30, 2008, we acquired interests in 31 producing gas wells, development acreage and gas
gathering and processing facilities on approximately 22,000 gross (11,500 net) acres in the Flat Rock field in Uintah
County, Utah for an aggregate acquisition price of $365.0 million.  After allocating $79.5 million of the purchase
price to unproved properties, the resulting acquisition cost is $2.48 per Mcfe.  Of the estimated 115.2 Bcfe of proved
reserves acquired as of the January 1, 2008 acquisition effective date, 98% are natural gas and 22% are proved
developed producing.  The average daily net production from the properties was 17.8 MMcfe/d as of the acquisition
effective date.  We funded the acquisition with borrowings under our credit agreement.

2008 Divestitures.  On April 30, 2008, we completed an initial public offering of units of beneficial interest in
Whiting USA Trust I (the “Trust”), selling 11,677,500 Trust units at $20.00 per Trust unit, providing net proceeds of
$214.9 million after underwriters’ discounts and commissions and offering expenses.  Our net profits from the Trust’s
underlying oil and gas properties received between the effective date and the closing date of the Trust unit sale were
paid to the Trust and thereby further reduced net proceeds to $193.7 million.  We used the net offering proceeds to
reduce a portion of the debt outstanding under our credit agreement.  The net proceeds from the sale of Trust units to
the public resulted in a deferred gain on sale of $100.0 million.  Immediately prior to the closing of the offering, we
conveyed a term net profits interest in certain of our oil and gas properties to the Trust in exchange for 13,863,889
Trust units.  We have retained 15.8%, or 2,186,389 Trust units, of the total Trust units issued and outstanding.

The net profits interest entitles the Trust to receive 90% of the net proceeds from the sale of oil and natural gas
production from the underlying properties.  The net profits interest will terminate at the time when 9.11 MMBOE
have been produced and sold from the underlying properties.  This is the equivalent of 8.2 MMBOE in respect of the
Trust’s right to receive 90% of the net proceeds from such production pursuant to the net profits interest, and these
reserve quantities are projected to be produced by December 31, 2021, based on the reserve report for the underlying
properties as of December 31, 2008.  The conveyance of the net profits interest to the Trust consisted entirely of
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proved developed producing reserves of 8.2 MMBOE, as of the January 1, 2008 effective date, representing 3.3% of
our proved reserves as of December 31, 2007, and 10.0%, or 4.2 MBOE/d, of our March 2008 average daily net
production.  After netting our ownership of 2,186,389 Trust units, third-party public Trust unit holders receive 6.9
MMBOE of proved producing reserves, or 2.75% of our total year-end 2007 proved reserves, and 7.4%, or 3.1
MBOE/d, of our March 2008 average daily net production.
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2007 Acquisitions.  We did not make any significant acquisitions during the year ended December 31, 2007.

2007 Divestitures.  On July 17, 2007, we sold our approximate 50% non-operated working interest in several gas
fields located in the LaSalle and Webb Counties of Texas for total cash proceeds of $40.1 million, resulting in a
pre-tax gain on sale of $29.7 million.  The divested properties had estimated proved reserves of 2.3 MMBOE as of
December 31, 2006, and when adjusted to the July 1, 2007 divestiture effective date, the divested property reserves
yielded a sale price of $17.77 per BOE.  The June 2007 average daily net production from these fields was 0.8
MBOE/d.

During 2007, we sold our interests in several additional non-core oil and gas producing properties for an aggregate
amount of $12.5 million in cash for total estimated proved reserves of 0.6 MMBOE as of the divestitures’ effective
dates.  No gain or loss was recognized on the sales.  The divested properties are located in Colorado, Louisiana,
Michigan, Montana, New Mexico, North Dakota, Oklahoma, Texas and Wyoming.  The average daily net production
from the divested property interests was 0.3 MBOE/d as of the dates of disposition.

Business Strategy 

Our goal is to generate meaningful growth in both production and free cash flow by investing in oil and gas projects
with attractive rates of return on capital employed.  To date, we have achieved this goal through both the acquisition
of reserves and continued field development in our core areas.  Because of the extensive property base we have built,
we are pursuing several economically attractive oil and gas opportunities to exploit and develop properties as well as
explore our acreage positions for additional production growth and proved reserves.  Specifically, we have focused,
and plan to continue to focus, on the following:

Pursuing High-Return Organic Reserve Additions.  The development of large resource plays such as our Williston
Basin and Piceance Basin projects has become one of our central objectives.  We have assembled approximately
125,600 gross (83,600 net) acres on the eastern side of the Williston Basin in North Dakota in an active oil
development play at our Sanish field area, where the Middle Bakken reservoir is oil productive.  We have drilled and
completed 49 successful Bakken wells (27 operated) in our Sanish field acreage that had a combined net production
rate of 7.5 MBOE/d during December 2008.  With the acquisition of Equity Oil Company in 2004, we acquired
mineral interests and federal oil and gas leases in the Piceance Basin of Colorado, where we have found the Iles and
Williams Fork (Mesaverde) reservoirs to be gas productive at our Sulphur Creek field area and the Mesaverde
formation to be gas productive at our Jimmy Gulch prospect area.  Our initial drilling results in both projects have
been positive.  In the Piceance acreage, we have drilled and completed 23 successful wells that had a combined net
production rate of 9.5 Bcf/d of natural gas during December 2008.  In addition to development of our core areas, we
have identified opportunities in the Lewis & Clark prospect in the Williston Basin, the Sulphur Creek field – Jimmy
Gulch and Wasatch prospects in the Piceance Basin and the Hatfield prospect in the Green River Basin.

Developing and Exploiting Existing Properties.  Our existing property base and our acquisitions over the past five
years have provided us with numerous low-risk opportunities for exploitation and development drilling.  As of
December 31, 2008, we have identified a drilling inventory of over 1,400 gross wells that we believe will add
substantial production over the next five years.  Our drilling inventory consists of the development of our proved and
non-proved reserves on which we have spent significant time evaluating the costs and expected results.  Additionally,
we have several opportunities to apply and expand enhanced recovery techniques that we expect will increase proved
reserves and extend the productive lives of our mature fields.  In 2005, we acquired two large oil fields, the Postle
field, located in the Oklahoma Panhandle, and the North Ward Estes field, located in the Permian Basin of West
Texas.  We have experienced and anticipate further significant production increases in these fields over the next four
to seven years through the use of secondary and tertiary recovery techniques.  In these fields, we are actively injecting
water and CO2 and executing extensive re-development, drilling and completion operations, as well as enhanced gas
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Growing Through Accretive Acquisitions.  From 2004 to 2008, we completed 13 separate acquisitions of producing
properties for estimated proved reserves of 226.9 MMBOE, as of the effective dates of the acquisitions.  Our
experienced team of management, land, engineering and geoscience professionals has developed and refined an
acquisition program designed to increase reserves and complement our existing properties, including identifying and
evaluating acquisition opportunities, negotiating and closing purchases and managing acquired properties.  We intend
to selectively pursue the acquisition of properties complementary to our core operating areas.

Disciplined Financial Approach.  Our goal is to remain financially strong, yet flexible, through the prudent
management of our balance sheet and active management of commodity price volatility.  We have historically funded
our acquisitions and growth activity through a combination of equity and debt issuances, bank borrowings and
internally generated cash flow, as appropriate, to maintain our strong financial position.  From time to time, we
monetize non-core properties and use the net proceeds from these asset sales to repay debt under our credit
agreement.  To support cash flow generation on our existing properties and help ensure expected cash flows from
acquired properties, we periodically enter into derivative contracts.  Typically, we use costless collars to provide an
attractive base commodity price level, while maintaining the ability to benefit from improvements in commodity
prices. 

Competitive Strengths

We believe that our key competitive strengths lie in our balanced asset portfolio, our experienced management and
technical team and our commitment to effective application of new technologies.

Balanced, Long-Lived Asset Base.  As of December 31, 2008, we had interests in 8,871 gross (3,337 net) productive
wells across approximately 992,400 gross (514,900 net) developed acres in our five core geographical areas.  We
believe this geographic mix of properties and organic drilling opportunities, combined with our continuing business
strategy of acquiring and exploiting properties in these areas, presents us with multiple opportunities in executing our
strategy because we are not dependent on any particular producing regions or geological formations.  Our proved
reserve life is approximately 13.6 years based on year-end 2008 proved reserves and 2008 production.

Experienced Management Team.  Our management team averages 25 years of experience in the oil and gas
industry.  Our personnel have extensive experience in each of our core geographical areas and in all of our operational
disciplines.  In addition, each of our acquisition professionals has at least 28 years of experience in the evaluation,
acquisition and operational assimilation of oil and gas properties.

Commitment to Technology.  In each of our core operating areas, we have accumulated detailed geologic and
geophysical knowledge and have developed significant technical and operational expertise.  In recent years, we have
developed considerable expertise in conventional and 3-D seismic imaging and interpretation.  Our technical team has
access to approximately 5,934 square miles of 3-D seismic data, digital well logs and other subsurface
information.  This data is analyzed with advanced geophysical and geological computer resources dedicated to the
accurate and efficient characterization of the subsurface oil and gas reservoirs that comprise our asset base.  In
addition, our information systems enable us to update our production databases through daily uploads from hand held
computers in the field.  With the acquisition of the Postle and North Ward Estes properties, we have assembled a team
of 14 professionals averaging over 20 years of expertise managing CO2 floods.  This provides us with the ability to
pursue other CO2 flood targets and employ this technology to add reserves to our portfolio.  This commitment to
technology has increased the productivity and efficiency of our field operations and development activities.
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Proved Reserves

Our estimated proved reserves as of December 31, 2008 are summarized in the table below.

Oil
(MMBbl)

Natural Gas
(Bcf)

Total
(MMBOE)

% of Total
Proved

Future
Capital

Expenditures
(In millions)

Permian Basin:
PDP 26.8 31.1 31.9 33%
PDNP 21.8 3.8 22.4 23%
PUD 39.5 23.0 43.4 44%
Total Proved 88.1 57.8 97.7 100% $ 494.0

Rocky Mountains:
PDP 36.2 113.1 55.0 66%
PDNP 0.9 6.4 2.0 2%
PUD 12.1 84.4 26.2 32%
Total Proved 49.2 203.9 83.2 100% $ 287.7
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