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(Do not check if a smaller reporting company)

Edgar Filing: COMMUNITY TRUST BANCORP INC /KY/ - Form 10-Q

2



Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes   No ✓

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practical
date.

Common stock – 17,500,395 shares outstanding at July 31, 2015
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CAUTIONARY STATEMENT
REGARDING FORWARD LOOKING STATEMENTS

Certain of the statements contained herein that are not historical facts are forward-looking statements within the
meaning of the Private Securities Litigation Reform Act. CTBI's actual results may differ materially from those
included in the forward-looking statements. Forward-looking statements are typically identified by words or phrases
such as "believe," "expect," "anticipate," "intend," "estimate," "may increase," "may fluctuate," and similar
expressions or future or conditional verbs such as "will," "should," "would," and "could." These forward-looking
statements involve risks and uncertainties including, but not limited to, economic conditions, portfolio growth, the
credit performance of the portfolios, including bankruptcies, and seasonal factors; changes in general economic
conditions including the performance of financial markets, prevailing inflation and interest rates, realized gains from
sales of investments, gains from asset sales, and losses on commercial lending activities; results of various investment
activities; the effects of competitors' pricing policies, changes in laws and regulations, competition, and demographic
changes on target market populations' savings and financial planning needs; industry changes in information
technology systems on which we are highly dependent; failure of acquisitions to produce revenue enhancements or
cost savings at levels or within the time frames originally anticipated or unforeseen integration difficulties; the
adoption by CTBI of a Federal Financial Institutions Examination Council (FFIEC) policy that provides guidance on
the reporting of delinquent consumer loans and the timing of associated credit charge-offs for financial institution
subsidiaries; and the resolution of legal proceedings and related matters.  In addition, the banking industry in general
is subject to various monetary and fiscal policies and regulations, which include those determined by the Federal
Reserve Board, the Federal Deposit Insurance Corporation, and state regulators, whose policies and regulations could
affect CTBI's results.  These statements are representative only on the date hereof, and CTBI undertakes no obligation
to update any forward-looking statements made.

PART I - FINANCIAL INFORMATION

Item 1. Condensed Consolidated Financial Statements

The accompanying information has not been audited by our independent registered public accountants; however, in
the opinion of management such information reflects all adjustments necessary for a fair presentation of the results for
the interim period.  All such adjustments are of a normal and recurring nature.

The accompanying condensed consolidated financial statements are presented in accordance with the requirements of
Form 10-Q and consequently do not include all of the disclosures normally required by accounting principles
generally accepted in the United States of America or those normally made in the Registrant's annual report on Form
10-K.  Accordingly, the reader of the Form 10-Q should refer to the Registrant's Form 10-K for the year ended
December 31, 2014 for further information in this regard.
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Community Trust Bancorp, Inc.
Condensed Consolidated Balance Sheets

(dollars in thousands)

(unaudited)
June 30
2015

December
31
2014

Assets:
Cash and due from banks $58,118 $56,299
Interest bearing deposits 78,777 44,285
Federal funds sold 8,136 4,933
Cash and cash equivalents 145,031 105,517

Certificates of deposit in other banks 6,665 8,197
Securities available-for-sale at fair value (amortized cost of $579,513 and $638,395,
respectively) 581,236 640,186
Securities held-to-maturity at amortized cost (fair value of $1,641 and $1,644,
respectively) 1,661 1,662
Loans held for sale 1,993 2,264

Loans 2,792,831 2,733,824
Allowance for loan and lease losses (35,190 ) (34,447 )
Net loans 2,757,641 2,699,377

Premises and equipment, net 48,833 49,980
Federal Home Loan Bank stock 17,927 17,927
Federal Reserve Bank stock 4,887 4,869
Goodwill 65,490 65,490
Core deposit intangible (net of accumulated amortization of $8,245 and $8,138,
respectively) 371 477
Bank owned life insurance 61,490 60,697
Mortgage servicing rights 3,235 2,968
Other real estate owned 36,698 36,776
Other assets 36,899 27,378
Total assets $3,770,057 $3,723,765

Liabilities and shareholders' equity:
Deposits:
Noninterest bearing $701,958 $677,626
Interest bearing 2,211,113 2,196,631
Total deposits 2,913,071 2,874,257

Repurchase agreements 241,776 235,186
Federal funds purchased and other short-term borrowings 12,220 11,041
Advances from Federal Home Loan Bank 51,112 61,170
Long-term debt 61,341 61,341
Other liabilities 28,914 32,893
Total liabilities 3,308,434 3,275,888

Shareholders' equity:
Preferred stock, 300,000 shares authorized and unissued - -
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Common stock, $5 par value, shares authorized 25,000,000; shares outstanding 2015 –
17,489,061; 2014 – 17,466,375 87,446 87,332
Capital surplus 215,470 214,684
Retained earnings 157,587 144,697
Accumulated other comprehensive income, net of tax 1,120 1,164
Total shareholders' equity 461,623 447,877

Total liabilities and shareholders' equity $3,770,057 $3,723,765

See notes to condensed consolidated financial statements.
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Community Trust Bancorp, Inc.
Condensed Consolidated Statements of Income and Comprehensive Income
(unaudited)

Three Months Ended Six Months Ended
June 30 June 30

(in
thousands
except per
share data) 2015 2014 2015 2014
Interest
income:
Interest and
fees on
loans,
including
loans held
for sale $32,669 $31,937 $64,844 $63,550
Interest and
dividends
on
securities
Taxable 2,408 2,806 4,963 5,853
Tax exempt 682 664 1,353 1,248
Interest and
dividends
on Federal
Reserve
Bank and
Federal
Home Loan
Bank stock 250 298 504 630
Other,
including
interest on
federal
funds sold 74 106 144 223
Total
interest
income 36,083 35,811 71,808 71,504

Interest
expense:
Interest on
deposits 2,359 2,472 4,665 4,934
Interest on
repurchase
agreements
and other

242 217 458 409
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short-term
borrowings
Interest on
advances
from
Federal
Home Loan
Bank 10 5 24 11
Interest on
long-term
debt 290 284 574 567

Total
interest
expense 2,901

 (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
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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.

14
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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;
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� 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.

15
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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
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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.

17
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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.

18
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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
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� 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.

20
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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.

21
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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.

22
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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

Edgar Filing: COMMUNITY TRUST BANCORP INC /KY/ - Form 10-Q

Table of Contents 22



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.

23

Edgar Filing: COMMUNITY TRUST BANCORP INC /KY/ - Form 10-Q

Table of Contents 23



Table of Contents

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.
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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

Edgar Filing: COMMUNITY TRUST BANCORP INC /KY/ - Form 10-Q

Table of Contents 25



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
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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. Short-covering 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 $             (1)
Printing expenses             (2)
Legal fees and expenses             (2)
Accounting fees and expenses             (2)
Miscellaneous (including any applicable listing fees, rating
agency fees, trustee and transfer agent�s fees and expenses)             (2)
Total $

(1) Deferred in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933.
(2) 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
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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 post-effective 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
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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
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(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;
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(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)].
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(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
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(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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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 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)

*

Thomas L. Aller

Director

*

James E. Catlin

Director

*

Philip E. Doty

Director

* Director
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William N. Hahne

*

Carin S. Knickel

Director

*

Michael B. Walen

Director

*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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