
State of North Dakota 
SECRETARY OF STATE 

CERTIFICATE OF GOOD STANDING 
OF 

WHITING OIL AND GAS CORPORATION 

The undersigned, as Secretary of State of the State of North 
Dakota, hereby certifies that WHITING OIL AND GAS 
CORPORATION, a Delaware corporation, authorized to transact 
business in the State of North Dakota on September 9, 1994, and 
according to the records of this office as of this date, has paid all fees 
due this office as required by North Dakota statutes governing foreign 
corporations. 

ACCORDINGLY the undersigned, as such Secretary of State, and 
by virtue of the authority vested in him by law, hereby issues this 
Certificate of Good Standing to 

WHITING OIL AND GAS CORPORATION 

Issued: April 13, 2011 

Alvin A. JaeQer 
Secretary or'state 
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%e :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COP IES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED 

CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF 

"WHITING OIL AND GAS CORPORATION" AS RECEIVED AND FILED IN THIS 

OFFICE. 

THE FOLLOWING DOCUMENTS RAVE BEEN CERTIFIED: 

RESTATED CERTIFICATE, FILED THE SEVENTEENTH DAY OF 

SEPTEMBER, A.D. 2003, AT 10:54 O'CLOCK P.M. 

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-THIRD DAY OF 

JULY, A.D. 2008, AT 11:24 O'CLOCK A.M. 

CERTIFICATE OF MERGER, FILED THE TWENTY-THIRD DAY OF 

SEPTEMBER, A.D. 2009, AT 10:53 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF 

SEPTEMBER, A.D. 2009, AT 7 O'CLOCK P.M. 

2015285 8100X 

110415076 DATE: 04-14-11 
You may vari£y this certi£icate online 
at corp.delaware.gov!authver.shtml 
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Division of Corporations 
Delivered 11:09 PM 09/17/2003 

FILED 10:54 PM 09/17/2003 
SRV 030601456 - 2015285 FILE 

AMBNOlm AND RBS1ATBD 
CBRTlPICA TE OF lNCOltPORA nON 

OF 
WHITING OIL AND GAS CORPORATION 

Pursuant 10 Sections 242 and 24S of the 
Dolaware General Corporation Law 

Whiting Oil and. Gas Corporation, (the "Corp()farion',). a corporation orpnir-ed altd 
existing undor the Generul Corporation Law of the State of Oclawue (the "GCL"), docs hereby 
certify as follows: 

(1) The l1mle of the Corporation is Whiting Oil and Gas Corporation. The ofiliaa1 
certificate·of ineorporation of the Corporation was tiled with the office of the Secretary of S~UI 
of the State ofDelawa.re on the lS'h day of A\Lg'JSt, 1983, 

(~) This Amendeci and Restat~ Cenificate of'tncorpotation was duly adopted by the 
.Board of Directors of tn. Corporation and the sole lto.;.kholcier of the Corporat!on in &Ccordanee 
with S~ti01\S l28, 242 and 245 of the GeL. 

(3) This A mended and R ostateQ Certificate of Inc01pQll1tion restates and j ntearatts 
lUld lUTIends the Certificate of Jncolpo)'ation of the Corporation, U hcrefoiore &l1lended or 
supplem~nted. 

(4) The t~t of the Certificate ofJneorporation is rut.a.ted jn its entirety as follows: 

FIRST. Tne name of the Corporation is WhHing Oil .md Gas Cor.poratiol). 

SECOND. The address of the TC)Sl$lOrod office of the Corporation in the State of 
Dtlaware is 1209 Orange Street in t:be Cit)' ofWilmlngton. County ofN&w Castle. Tho name of 
it. re8i.lertd 19cot at such ~dres$ it Corporation Tnz.st CompMY. 

THIRD. The nature of the bUsineQ or purposes to DO conducted or promoted is to 
engltje in any lawful act or Wiviue$ fer whieh corporations may be organized undet the General 
Corporation Law ottho State olDelaware (the '·OCL'1. 

FOUR iH. (8) Th~ total number ohhares ot aloolc that the corporation IhaU havo 
<l.uthority to tssue is 1,000 .hares ot common stock, each having a par value of S 1.00 per shuc 
("Common Stoek·~. 

(b) Each holder of rOCQrd of the Common Stock shall have one 'lot. 
for each sh.re of Common Stoek standing in. his name on tho boob of tho Cotpotation a:od 
entitled to vote. The Com men Stock shaJl bve no SJlcoial powers. pr~torenee& or rishts, or 
qualifications, limhatio.na or rtlcrlclions th.creof. 

'. (c) Cwnulativc votins by any bolder of Common Stock of the 
Corporation ~ntitled to vofoshaJl none allowed;n the election 0 f directors or for Ill)' 0 ther 
purpose, 

f"V"-' 
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FIFTH, The foUowros provisions u .. inserted for the managMlom of the b~iness 
and 1h~ condQCt of tbe affaira of the COl-poration. and for t\lrtbtl' definition, limitation an<1 
,.,wation of tho powOC'$ of the Corporation and of itt directors and stoelcholckts: 

(a) ;PuUnw md Af{tiD 91th! Coz:potatjell. The businciS and affain 
oitbc Corporatiou shall be mallaled by or under the direction oftht Board o{Oirectors. 

(b) N»,mbor O(.Qil~OIl, The number of directors ottht Corporation 
shaH be as from time to timo fixed by, or in the manner provided in. the bylaws of tbe 
Corporation. 

(0) Cl1uific4 Beam otDir~CIQtl, The directors shall be dj'\lidod into 
three claue$. dosipated ellS; 11 CllU nand Cla.nlII. Each clus shall consiat. IU nearly 
U tIlay be posslble, of o~·third of the tot~ number of direoro($ c;onstitutin, the entire 
Board of DlreotoTS. The initiaJ division of '!he :Board of Directors into ~las'e$ shall b$ 
made by Ulo decision of the affirm:.tive vote of a majority of the entire Board of 
DirectOrs, Tb. tmn of the initial Class 1 dirccton shall rClTDinate on the dat" of the 2004 
annual muting; tbe term o(lM initial elm n dfroetors chan \orminate on tho date of tho 
200S annual meetinr. and tho term of the initial CIIISf III direetol'l .haU temlinatC' on the 
date of the 2006 l1AAual meetina. At eacb su.ceeed.ina 1N1ual mUlinl of stoekholders 
bc~nnmlt in 20041 SW;:<:.C,Isors to the Olu5 of directors whose term expirt& at that annual 
meeting shaJJ be elected for a thrcc-ycar teon. If !he number of directors ill clwlged. any 
ineresse or decrease §ball be apportioned amon, the c.iuaos 50 as to 11)ailltain the tulmber 
of director, in ~ elliS as nearl)' equil IS .pocsible, and any additional dircc;lor of any 
elus eleeted 10 till a vacancy reswtinc from ill increase in such clasa shall hold ofliu fot 
a term that & hall e oinei~ w ItIl the r emainin, t em 0 t t bat e taS$~ but i n no e a&o w ill a 
decrease in the number of directol"l shorten the tent! of a:.ny incumbent director. /U used 
in this Alnonded and Re$t.ted Certitleate of Incorporation, the term "onure Board of 
Directors" meens the total numb« of directors which the COlpQl.'lltion would h~ve if there 
were no vaeMleie" 

(d) Iwn. A dir~tOl shall boJel office untillhe annuaJ meeting tOl the 
year in \\'hich his or her tcnn expires and until his or her su«.Cssor snail be elected and 
shall qualify, subject, howcvor, to prior doath. resignation, rotiremlttlt, disquaUficatioa Of 
removal from ofnce. 

(c) V'Kwiti: Removal. Any v.can~y on the Board olDitcctors may 
he .filled in the manner pTetcrlbed in the CCl'poradon's bylaws. Any or ~U ofth. diroctots 
of the Corporation may be ICnioved from offico at an)' time by the affirmative vote of the 
hol~ers of at least a. nnjoriey of the voting power o( the COl'l'oration', tben outstanding 
caplta.l S'tOek entitled to voto generllUy ill tho olection of direotols. 

. «() ~Wct9ftb.DireRtol1. Tn addition to tbe pow'n &nd authority 
bertmhefore or by staMe OXP'TcW)' conferred upon thlUTl. lh.c directoT.t are horeby 
~nJpo~crcd to exercise aU 6uoh powers al'ld do aU iuoh aets and tbinp as may be 
~erclsed or done by tho Corporation. su"joct, nevenheless, to the provisions of the OCL, 
this Amended and 'ReJt~d Certit\~ate of Cneorporation, and any bylaws adopted by the 
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stOQ\:holders; provided, however, that no bylaws hel"eaft&t' adopted by the ,rockholders 
sbllll invalidate ~)' prior aeC of the directors which would have boen valid if such bylaws 
had not been adopted. 

SIXTH. The Board of Dir"'lol'5 of the: COrpOJ"dtion is expresal)' authorized to 
malee, adope, aher. amend or repea.l the bylaws of the Corporation. 

, , 

SEVENTH. No direc,to, ~balJ be porsonaUy liable to the COIporatiou or any of its 
stockholders for monetary dam,," for bTuach of fidueiary duty as a direetor, except to the extent 
such nemptiOl1 from liability or limitation thereof is not pcnnitted. under the GeL as the same 
61(15U or may hero after be amended. If the GeL i. amended herea.ft4r to authoriZe the further 
elimination Of limitation o£ the liability ot dtr.etors. then the liability of a director of tb¢ 
COlFOfAlion !ball be ~liminate<i or limited to the fullest c"tmt autl'lorifed by the GeL. as so 
amended. Any repeal or ttlodifie&cioD of this ArticJe SlXTH shall not adversely aff"t any right 
or protettion of a dir~tol' of the Corporation existinj at the time of such repaal or modifica.tion 
with respect to acts or omissioN occurrin, prior to such repeal or modification. 

EIGHTH. The Corporation .hall jn<1emnify it~ dire(:tors and officers to the fuUeat 
Q~t authori2:ed or pel'lllitted by ,law, as now or herettter in ~ffec[, and such right to 
indemnification shall eontinu¢ as to a pecsoG who bu ccued to be a director or ot!iecr of th~ 
CorpoJ1ltion and sha.ll inure to the benofil of his or her hoiu, executor:; and pCfSOnal and logal 
r~prescmtativos; provided, however, that, except tot proceedings to enforce right. to 
,indcrnniticarion, the Corporation shall DOt be oblf.pred to indlltnDify any direorot or offi~r (or 
his or her heirs, executors or pQSonaJ or legal representatives) in conncctiol) with & pro,*ing 
(OT pan thcreot) initiated by such per$on unless iUc:h proceeding (OT pan thereof) was authorized 
ot consented to by the BoArd of Directors. Tho right to in6omnificalion conferred by rhls Articl~ 
SEVENTH shall include the right to be paid by the Corporation. the oxpenses incurr~d in 
d~rending or otherwise pmieip&tin, in any proceedins in advance of its tinal disposition. 

rh~ Corporation may, to the OXCOllt au.thorized from time to time by the Bow of 
Direetors, provid~ rights to indannilloation and to the a.d\lancement of ~xpCllsel to employees 
and "cents of the Corporation similar to those conferrod. in this Article SBVENTH to directors 
and offictn'9 of the Corporation. 

!be rights to indcsMifi(;.a.tion al)d to the adv~~ of expense, conferred in this Article 
SEV:ENTH shall not be exclusivo of any other right wWeh any person mlY have Of her¢after 
acquire ~nd"r this AmelJdcd and R.estated C~rtifiwe. of InQolporttion, tht bylaws of the 
CQrpor.tlon, any staute, agreement, vote ofstoekholb or disinterested directors or oth~rwisc. 

. An_Y ro~al or modification of this Article SEVBNTH .haU not .dvcneJy atl'ecL any rlJht$ 
to ~Q?ernnlfic~o'D and ~ th~ advancement of C.lCpeGBtJ5 01 a director or officer of the Corporation 
eX.lllbng at the tune of such repeal 'or modiliQation with TClpoot to any act. or omissions oe,,"ri.n$ 
rmor '0 '~oh repoal or modifieallon. 

001,14Z4,ru 3 
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IN WITNEsS WHEREOf, the Corporation h.u caused thi. Amendod and .Restated 
Cenf15¢1!c oflncorpora.tioll to be: exeeuted on its behalfUUs 17th day o!Septcmber. 2003. 

BY~-d'v~ 
~"4 •• t. Cb'.f £0 ••• " •• Offf.e. 

and l)1.ree~or 
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State of Delaware 
Seoreta.cy of State 

Division of Cozporations 
Delivered 11:32 AM 07/23/2008 

FILED 11:24 AM 07/23/2008 
SRV 080809321 - 2015285 FILZ 

CERTIFICATE OF AMENDMENT 
TO THE 

AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
WHITING OIL AND GAS CORPORATION 

In accordance with the provisions of Section 242 of the Delaware General 
Corporation Law (the uDGCL"), the undersigned, an officer duly authorized on behalf of 
Whiting Oil and Gas Corporation, a Delaware corporation (the "Company"), hereby certifies and 
acknowledges as follows: 

1. The Company hereby amends and replaces in its entirety paragraph (c) of 
Article FIFTH of its Amended and Restated Certificate of Incorporation flied September 17, 
2003, with the Secretary of State of the State of Delaware with the following: 

"(c) Intentionally Omitted." 

2. The amendment to the Restated Certificate of Incorporation of the 
Company set forth herein was duly adopted by the Board of Directors and sole stockholder of the 
Company on July 23, 2008, in accordance with Section 242 of the DGCL. 

Executed on behalf of the Company as of the 23rd day of July, 2008. 

WHITING OIL AND GAS CORPORATION 

B' ~~~~ 
~J.volker 
Chairman, President and Chief Executive Officer 



State or Delaware 
Secretazy or State 

Division orCoxporations 
Delivered 11:12 AM 09/23/2009 

FILED 10:53 AM 09/23/2009 
SRV 090876905 - 2015285 FILE 

STATE OF DELAWARE 

CERTIFICATE OF MERGER 

MERGING 

EQUITY OIL COMPANY 
(a Colorado corporation) 

INTO 

WHITING OIL AND GAS CORPORATION 
(a Delaware corporation) 

• • • • • • • 
Pursuant to Title 8. Section 252 of the Delaware General Corporation Law. the 

undersigned corporation executed the following Certificate of Merger: 

FIRST: The name of the surviving corporation is Whiting Oil and Gas 
Corporation, a Delaware corporation (the "Surviving Corporalion"), and the name of the 
corporation being merged into the Surviving Corporation is Equity Oil Company. a Colorado 
corporation (the "Non-De/aware Corporation"). 

SECOND: The Agreement and Plan of Merger has been approved, adopted. 
certified. executed and acknowledged by each of the constituent corporations pursuant to Title 8, 
Section 252 of the General Corporation Law of the State of Delaware. 

TlDRD: The Amended and Restated Certificate of Incorporation of the 
Surviving Corporation shall be its Amended and Restated Certificate ofIncorporation. 

FOURTH: The authorized stock and par value of the Non-Delaware Corporation 
is 100 shares of common stock, par value $.001. 

FIFTH: The merger is to become effective on September 30, 2009 at 7:00 p.m. 
Eastern Daylight Time. 

SIXTH: The Agreement and Plan of Merger is on file at 1700 Broadway, Suite 
2300. Denver. CO 80290. an office of the Surviving Corporation. 

SEVENTH: A copy of the Agreement and Plan of Merger will be furnished by 
the Surviving Corporation on request, without cost, to any stockholder or shareholder of the 
constituent corporations. 



IN WITNESS WHEREOF, said Surviving Corporation has caused this 
Certificate of Merger to be signed by an authorized officer the 15th day of September 2009. 

1 and Secretary 

-2- 
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The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "WHITING OIL AND GAS CORPORATION" IS 

DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS 

IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS 

THE RECORDS OF THIS OFFICE SHOW, AS OF THE FOURTEENTH DAY OF 

APRIL, A.D. 2011. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN PAID TO DATE. 

2015285 8300 

110415076 DATE: 04-14-11 
You may verify this certificate online 
at corp.delaware.gov!authver.shtml 




