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As filed with the Securities and Exchange Commission on May 19, 2022
Registration No. 333-264550

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1
TO
FORM S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Oasis Petroleum Inc.

(Exact name of registrant as specified in its charter)

Delaware 1311 80-0554627
(State or Other Jurisdiction (Primary Standard Industrial (L.LR.S. Employer
of Incorporation) Classification Code Number) Identification Number)

1001 Fannin Street, Suite 1500
Houston, Texas 77002
(281) 404-9500
(Address, including Zip Code, and Teleph Number, including Area Code, of Registrant’s Principal Executive Offices)

Nickolas J. Lorentzatos
Oasis Petroleum Inc.
1001 Fannin Street, Suite 1500
Houston, Texas 77002
(281) 404-9500
(Name, Address, including Zip Code, and Teleph: Number, including Area Code, of Agent for Service)

With copies to:

David P. Oelman M. Scott Regan Sean T. Wheeler, P.C.
Stephen M. Gill Whiting Petroleum Corporation Debbie Yee, P.C.
Benjamin Barron 1700 Lincoln Street, Suite 4700 Julian Seiguer, P.C.
Vinson & Elkins L.L.P. Denver, CO 80203 Kirkland & Ellis LLP
845 Texas Avenue, Suite 4700 (303) 837-1661 609 Main Street
Houston, TX 77002 Houston, TX 77002
(713) 758-2222 (713) 836-3600

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement is declared effective and upon
completion of the merger described in the enclosed document.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G, please
check the following box. [

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the “Securities Act”), check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of
the earlier effective registration statement for the same offering. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or emerging growth company. See
the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). (Check one):

Large accelerated filer Accelerated filer O
Non-accelerated filer ] Smaller reporting company ]
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further
amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or
until the Registration Statement shall become effective on such date or dates as the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. Oasis may not issue the securities offered by this joint proxy
statement/prospectus until the registration statement containing this joint proxy statement/prospectus has been declared effective by the Securities and
Exchange Commission. This joint proxy statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities in any
jurisdiction where an offer or solicitation is not permitted.

SUBJECT TO COMPLETION, DATED MAY 19, 2022

G A

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT
Dear Stockholders of Oasis Petroleum Inc. and Whiting Petroleum Corporation:

On behalf of the boards of directors of Oasis Petroleum Inc. (“Oasis”) and Whiting Petroleum Corporation (“Whiting”), we are pleased to enclose
the accompanying joint proxy statement/prospectus relating to the merger of equals business combination between Oasis and Whiting. We are requesting
that you take certain actions as an Oasis or Whiting stockholder.

On March 7, 2022, Oasis, Ohm Merger Sub Inc., a Delaware corporation and a wholly owned subsidiary of Oasis (“Merger Sub”’), New Ohm
LLC, a Delaware limited liability company and a wholly owned subsidiary of Oasis (“LLC Sub”), and Whiting entered into an Agreement and Plan of
Merger (the “merger agreement”), providing for a merger of equals through (i) the merger of Merger Sub with and into Whiting (the “Company
Merger”), with Whiting continuing its existence as the surviving corporation following the Company Merger as a direct, wholly owned subsidiary of
Qasis (the “surviving corporation”), and (ii) the subsequent merger of the surviving corporation with and into LLC Sub (the “LLC Sub Merger” and
together with the Company Merger, the “merger”), with LLC Sub continuing its existence as the surviving entity following the LLC Sub Merger as a
direct wholly owned subsidiary of Oasis (the “surviving entity”).

If the merger is completed, subject to certain exceptions, (i) each holder of common stock, par value $0.001 per share, of Whiting (the “Whiting
common stock™) will be entitled to receive $6.25 in cash, without interest, and 0.5774 shares of common stock, par value $0.01 per share, of Oasis (the
“Oasis common stock™) for each of its shares of Whiting common stock (the “exchange ratio”), with cash paid in lieu of the issuance of fractional
shares, if any, and (ii) all existing shares of Oasis common stock will remain outstanding. Subject to the terms of the merger agreement, prior to the
effective time of the merger and subject to applicable law, Oasis will declare and set record and payment dates for a special dividend to holders of Oasis
common stock of $15.00 per share, the payment of which will be contingent upon the consummation of the Company Merger.

Following the completion of the merger, it is anticipated that persons who were stockholders of Oasis and Whiting immediately prior to the
merger will own approximately 47% and 53% of the combined company, respectively, on a fully diluted basis.

Upon consummation of the merger, Oasis is expected to change its name and be listed on the Nasdaq Global Select Market (“NASDAQ”) under a
new symbol.

Completion of the merger requires, among other things, the separate approvals of both the Oasis stockholders and the Whiting stockholders. To
obtain the required stockholder approvals, Oasis and Whiting will each hold special meetings of their respective stockholders in connection with the
merger.

At the special meeting of Oasis stockholders (the “Oasis special meeting”), the Oasis stockholders will be asked to vote on (1) the proposal to
approve the issuance of shares of Oasis common stock to the Whiting stockholders (the “Oasis stock issuance proposal”) and (2) the proposal to amend
the Amended and Restated Certificate of Incorporation of Oasis to increase the number of authorized shares of Oasis common stock from 60,000,000
shares to 120,000,000 shares (the “Oasis charter amendment proposal”), in connection with the transactions pursuant to the terms of the merger
agreement. Approval of the Oasis stock issuance proposal requires the affirmative vote of a majority of the voting power of shares of Oasis stock present
in person or represented by proxy and entitled to vote thereon at the Oasis special meeting. The merger cannot be completed without the approval of the
Oasis stock issuance proposal. Approval of the Oasis charter amendment proposal
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requires the affirmative vote of the holders of a majority of the voting power of the Oasis stock entitled to vote. For the avoidance of doubt, the approval
of the Oasis charter amendment proposal is not a condition to the closing of the merger or otherwise required to effectuate the merger.

The Oasis special meeting will be held on June 28, 2022 at 9:00 a.m., Central Time, at the offices of Oasis located at 1001 Fannin Street,
Suite 1500, Houston, Texas 77002. Oasis’ board of directors (the “Oasis board”) unanimously recommends that Qasis stockholders vote “FOR”
the Oasis stock issuance proposal and “FOR” the Oasis charter amendment proposal.

At the special meeting in lieu of the 2022 annual meeting of Whiting stockholders (the “Whiting special meeting”), Whiting stockholders will be
asked to vote on: (1) a proposal to approve and adopt the merger agreement and the transactions contemplated therein, including the merger (the
“Whiting merger proposal”); (2) a proposal to approve, on a non-binding advisory basis, the compensation that may be paid or become payable to
Whiting’s named executive officers that is based on or otherwise relates to the merger (the “Whiting merger compensation advisory proposal”); (3)
proposals to elect the seven directors named in this proxy statement/prospectus to the board of directors of Whiting, to hold office until the earlier of
(A) the completion of the merger and (B) the 2023 annual meeting of Whiting stockholders and until their respective successors are duly elected and
qualified (the “Whiting director election proposal”); and (4) a proposal to approve, on a non-binding advisory basis, the compensation of Whiting’s
named executive officers (the “Whiting annual compensation advisory proposal” and, together with the Whiting merger compensation advisory
proposal, the “Whiting compensation proposals”).

Approval of the Whiting merger proposal requires the affirmative vote of the holders of a majority of the outstanding shares of Whiting common
stock entitled to vote on such proposal. The merger cannot be completed without the approval of the Whiting merger proposal. Each director will be
elected by a plurality of the votes cast at the Whiting special meeting (assuming a quorum is present), subject to the majority voting policy of Whiting
(the “Whiting Majority Voting Policy”’). The Whiting Majority Voting Policy is available in Appendix C to Whiting’s Corporate Governance Guidelines
on Whiting’s website at www.whiting.com. Approval of the Whiting compensation proposals, each on a non-binding advisory basis, requires the
affirmative vote of a majority of the voting power of shares of Whiting common stock present in person or represented by proxy and entitled to vote
thereon (the “Whiting stockholders”). For the avoidance of doubt, the approval of each of the Whiting director election proposal and the Whiting
compensation proposals is not a condition to the closing of the merger or otherwise required to effectuate the merger.

The Whiting special meeting will be held on June 28, 2022, at 8:00 a.m., Mountain Time. The Whiting special meeting will be a virtual
meeting conducted via live audio webcast, which you can attend by visiting meetnow.globa/ MWWYVLRG. You will not be able to attend the
‘Whiting special meeting physically. The Whiting board unanimously recommends that the Whiting stockholders (i) vote “FOR” the Whiting
merger proposal, (ii) vote “FOR” the Whiting merger compensation advisory proposal, (iii) vote “FOR” the election of each of the Whiting
director nominees named in this proxy statement/prospectus, and (iv) vote “FOR” the Whiting annual compensation advisory proposal.

Although the number of shares of Oasis common stock that Whiting stockholders will receive in exchange for their shares of Whiting common
stock is fixed, the market value of the merger consideration will fluctuate with the market price of Oasis common stock and will not be known at the
time Whiting stockholders vote to approve and adopt the merger agreement or at the time Oasis stockholders vote to approve the Oasis stock issuance
proposal or the Oasis charter amendment proposal. Based on the closing price of Oasis common stock on the NASDAQ on March 4, 2022, the last
trading day before the public announcement of the parties entering into the merger agreement, the merger consideration represented approximately
$89.68 in value for each share of Whiting common stock, including cash consideration of $6.25 per share. Based on the closing price of Oasis common
stock on the NASDAQ on May 18, 2022, the last practicable trading day before the date of the accompanying joint proxy statement/prospectus, the
merger consideration represented approximately $84.47 in value for each share of Whiting common stock, including cash consideration of $6.25 per
share.
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We urge you to obtain current market quotations for Oasis common stock (NASDAQ trading symbol “OAS”) and Whiting common stock (NYSE
trading symbol “WLL”).

The obligations of Oasis and Whiting to complete the merger are subject to the satisfaction or waiver of a number of conditions set forth in the
merger agreement, a copy of which is attached as Annex A to the accompanying joint proxy statement/prospectus.

The accompanying joint proxy statement/prospectus describes the Oasis special meeting and the Oasis stock issuance proposal and the Oasis
charter amendment proposal to be considered thereat, the Whiting special meeting and the Whiting merger proposal, the Whiting director election
proposal and the Whiting compensation proposals to be considered thereat and the merger. Please carefully read the entire accompanying joint proxy
statement/prospectus, including “Risk Factors” beginning on page 35, for a discussion of the risks relating to the merger. You also can obtain
information about Oasis and Whiting from documents that each has filed with the Securities and Exchange Commission (the “SEC”). Please see “Where
You Can Find More Information” beginning on page 258 of the accompanying joint proxy statement/prospectus for how you may obtain such
information.

Sincerely,

Daniel E. Brown Lynn A. Peterson
Chief Executive Officer President and Chief Executive Officer
Oasis Petroleum Inc. Whiting Petroleum Corporation

Neither the SEC nor any state securities commission has approved or disapproved of the securities to be issued in connection with the
transactions described in the accompanying joint proxy statement/prospectus or determined if the accompanying joint proxy
statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

The accompanying joint proxy statement/prospectus is dated , 2022, and is first being mailed to Oasis stockholders of record and
Whiting stockholders of record on or about ,2022.
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QASIS

OASIS PETROLEUM INC.
1001 Fannin Street, Suite 1500
Houston, Texas 77002

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 28, 2022

Dear Stockholder:

You are cordially invited to attend the special meeting of stockholders (the “Oasis special meeting”) of Oasis Petroleum Inc. (“Oasis”), to be held
at 9:00 a.m., Central Time, on June 28, 2022, at the offices of Oasis located at 1001 Fannin Street, Suite 1500, Houston, Texas 77002. The Oasis special
meeting is being held for the following purposes:

. To vote on a proposal to approve the issuance of shares of Oasis common stock, par value $0.01 per share (“Oasis common stock™), to
stockholders of Whiting Petroleum Corporation (“Whiting”), in connection with the transactions pursuant to the terms of the Agreement
and Plan of Merger, dated as of March 7, 2022 (as amended from time to time, the “merger agreement”), by and among Oasis, Ohm
Merger Sub Inc., a Delaware corporation and a wholly owned subsidiary of Oasis (“Merger Sub”’), New Ohm LLC, a Delaware limited
liability company and a wholly owned subsidiary of Oasis (“LLC Sub”), and Whiting (the “Oasis stock issuance” and such proposal, the
“Oasis stock issuance proposal”); and

. To vote on a proposal to approve the amendment of the Amended and Restated Certificate of Incorporation of Oasis to increase the number
of authorized shares of Oasis common stock from 60,000,000 shares to 120,000,000 shares, in connection with the transactions pursuant to
the terms of the merger agreement (the “Oasis charter amendment” and such proposal, the “Oasis charter amendment proposal”).

Oasis will transact no other business at the Oasis special meeting, except such business as may properly be brought before the Oasis special
meeting or any adjournments or postponements thereof by or at the direction of the Oasis board of directors (the “Oasis board”) in accordance with
Oasis’ Second Amended and Restated Bylaws. This joint proxy statement/prospectus, of which this notice is a part, describes the proposals listed above
in more detail. Please refer to the attached documents, including the merger agreement and all other annexes and any documents incorporated by
reference, for further information with respect to the business to be transacted at the Oasis special meeting. You are encouraged to read the entire
document carefully. In particular, please see “The Merger” beginning on page 104 for a description of the transactions contemplated by the merger
agreement, including the Oasis stock issuance and the Oasis charter amendment, and “Risk Factors” beginning on page 35 for an explanation of the
risks associated with the merger (as defined below) and the other transactions contemplated by the merger agreement, including the Oasis stock issuance
and the Oasis charter amendment.

The merger agreement, among other things, provides for (i) the merger of Merger Sub with and into Whiting (the “Company Merger”), with
Whiting continuing its existence as the surviving corporation following the Company Merger as a direct, wholly owned subsidiary of Oasis (the
“surviving corporation”), and (ii) the subsequent merger of the surviving corporation with and into LLC Sub (the “LLC Sub Merger” and together with
the Company Merger, the “merger”), with LLC Sub continuing as the surviving entity as a direct wholly owned subsidiary of Oasis (the “surviving
entity”).

Approval of the Oasis stock issuance proposal by the affirmative vote of a majority of the voting power of shares of Oasis stock present in person
or represented by proxy and entitled to vote thereon at the Oasis special
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meeting is required to complete the merger and the other transactions contemplated thereby. Approval of the Oasis charter amendment proposal requires
the affirmative vote of the holders of a majority of the voting power of the Oasis stock entitled to vote. You are encouraged to read the entire document
carefully.

The Oasis board has fixed the close of business on May 18, 2022 as the record date for the determination of the Oasis stockholders entitled to
receive notice of, and to vote at, the Oasis special meeting or any adjournments or postponements thereof. Only Oasis stockholders of record on the
record date are entitled to receive notice of, and to vote at, the Oasis special meeting or any adjournments or postponements thereof. For additional
information regarding the Oasis special meeting, please see “Oasis Special Meeting” beginning on page 46 of this joint proxy statement/prospectus, of
which this notice is a part.

The Oasis board, at a meeting duly called and held, has by unanimous vote (i) determined that the merger agreement and the transactions
contemplated thereby, including the Oasis stock issuance and the Oasis charter amendment, are fair to, and in the best interests of, Oasis and the Oasis
stockholders, (ii) approved and declared advisable the merger agreement and the transactions contemplated thereby, including the Oasis stock issuance
and the Oasis charter amendment, and (iii) recommended that the Oasis stockholders approve the Oasis stock issuance and the Oasis charter amendment.
The Oasis board unanimously recommends that Oasis stockholders vote “FOR” the Oasis stock issuance proposal and “FOR” the Oasis
charter amendment proposal.

As an Oasis stockholder, you play an important role in our company by considering and taking action on these matters. We appreciate the time and
attention you invest in making thoughtful decisions.

Please vote as promptly as possible, whether or not you plan to attend the Oasis special meeting. If your shares are held in the name of a
broker, bank or other nominee, please vote by following the instructions on the voting instruction form furnished by the broker, bank or other
nominee. If you hold your shares in your own name, please submit a proxy to vote your shares as promptly as possible by (i) visiting the
internet site listed on the proxy card, (ii) calling the toll-free number listed on the proxy card or (iii) signing and returning your proxy card by
mail by using the self-addressed, stamped envelope provided. Submitting a proxy will not prevent you from voting at the Oasis special meeting,
but it will help to secure a quorum and avoid added solicitation costs. Any eligible holder of Oasis common stock entitled to vote thereon and
who is present at the Oasis special meeting may vote at the Oasis special meeting, thereby revoking any previous proxy. In addition, a proxy
may also be revoked before the voting polls are closed at the Oasis special meeting in the manner described in this joint proxy
statement/prospectus, of which this notice is a part.

If you have any questions concerning the Oasis stock issuance proposal, the Oasis charter amendment proposal, the merger, or this joint proxy
statement/prospectus, of which this notice is a part, would like additional copies or need help voting your shares of Oasis common stock, please contact
Oasis’ proxy solicitors:

Okapi Partners
1212 Avenue of the Americas, 24th Floor
New York, NY 10036
Banks and Brokerage Firms, Please Call: (212) 297-0720
Shareholders and All Others Call Toll Free: (855) 208-8902
Email: info@okapipartners.com
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Your vote is very important. The merger between Qasis and Whiting cannot be completed without the approval of the QOasis stock
issuance proposal. Approval of the Oasis stock issuance proposal requires the affirmative vote of a majority of the voting power of shares
of Oasis stock present in person or represented by proxy and entitled to vote thereon at the Oasis special meeting. Approval of the Oasis
charter amendment proposal requires the affirmative vote of the holders of a majority of the voting power of the Oasis stock entitled to
vote. For the avoidance of doubt, the approval of the Oasis charter amendment proposal is not a condition to the closing of the merger or
otherwise required to effectuate the merger. Accordingly, an QOasis stockholder’s abstention from voting at the Qasis special meeting will
have the same effect as a vote “AGAINST” the Qasis stock issuance proposal and the Oasis charter amendment proposal. However, the
failure of an Oasis stockholder to submit a proxy or vote at the Oasis special meeting will have no effect on the outcome of the Oasis stock
issuance proposal while having the same effect as a vote “AGAINST” the Oasis charter amendment proposal. A broker non-vote will
have no effect on the outcome of the Oasis stock issuance proposal. We do not expect broker non-votes in connection with the Oasis
charter amendment proposal.

By order of the Board of Directors,

Nickolas J. Lorentzatos
Corporate Secretary
Qasis Petroleum Inc.
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WHITING PETROLEUM CORPORATION
1700 Lincoln Street, Suite 4700
Denver, Colorado 80203
NOTICE OF SPECIAL MEETING IN LIEU OF THE 2022 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 28, 2022

Dear Stockholders:

You are cordially invited to attend the special meeting in lieu of the 2022 annual meeting of stockholders (the “Whiting special meeting”) of

Whiting Petroleum Corporation, a Delaware corporation (“Whiting”), to be held at 8:00 a.m., Mountain Time, on June 28, 2022, for the following
purposes:

To vote on a proposal to approve and adopt the Agreement and Plan of Merger, dated as of March 7, 2022 (as may be amended from time to time,
the “merger agreement”), by and among Whiting, Oasis Petroleum Inc., a Delaware corporation (“Oasis”’), Ohm Merger Sub Inc., a Delaware
corporation and a wholly owned subsidiary of Oasis (“Merger Sub”), and New Ohm LLC, a Delaware limited liability company and wholly
owned subsidiary of Oasis (“LLC Sub”), providing for a merger of equals through (i) the merger of Merger Sub with and into Whiting (the
“Company Merger”), with Whiting continuing its existence as the surviving corporation following the Company Merger as a direct, wholly owned
subsidiary of Oasis (the “surviving corporation”), and (ii) the subsequent merger of the surviving corporation with and into LLC Sub (the “LLC
Sub Merger” and together with the Company Merger, the “merger”), with LLC Sub continuing its existence as the surviving entity following the
LLC Sub Merger as a direct wholly owned subsidiary of Oasis (the “Whiting merger proposal”);

To vote on a proposal to approve, on a non-binding advisory basis, the compensation that may be paid or become payable to Whiting’s named
executive officers that is based on or otherwise relates to the merger (the “Whiting merger compensation advisory proposal”);

To elect the seven directors named in the accompanying proxy statement/prospectus to the board of directors of Whiting (the “Whiting board”), to
hold office until the earlier of (A) the completion of the merger and (B) the 2023 annual meeting of Whiting stockholders and until their respective
successors are duly elected and qualified (the “Whiting director election proposal”); and

To approve, on a non-binding advisory basis, the compensation of Whiting’s named executive officers (the “Whiting annual compensation
advisory proposal” and, together with the Whiting merger compensation advisory proposal, the “Whiting compensation proposals”).

In light of the coronavirus (COVID-19) pandemic and to assist in protecting the health and wellbeing of our stockholders, employees and other

participants, the Whiting special meeting will be held in a virtual format online via live webcast only. You will not be able to attend the Whiting special
meeting physically. You may participate, vote and examine our stockholder list at the Whiting special meeting by visiting meetnow.global MWWVLRG
and using the control number found on your proxy card or in the instructions that accompanied your proxy materials.
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Whiting will transact no other business at the Whiting special meeting, except such business as may properly be brought before the Whiting
special meeting or any adjournments or postponements thereof by or at the direction of the Whiting board in accordance with Sections 3 and 5 of Article
II of Whiting’s second amended and restated by-laws, which provide that the Chairman of a meeting of stockholders shall have the right and authority to
adjourn and reconvene the meeting from time to time in the Chairman’s discretion. No vote of Whiting’s stockholders is required for any adjournment or
postponement. If the requisite vote to approve the Whiting merger proposal has not been received at the time of the Whiting special meeting (or such
adjourned meeting), Whiting may choose to solicit additional proxies in favor of the Whiting merger proposal. This joint proxy statement/prospectus, of
which this notice is a part, describes the Whiting proposals in more detail. Please refer to the attached documents, including the merger agreement and
all other annexes and any documents incorporated by reference, for further information with respect to the business to be transacted at the Whiting
special meeting. You are encouraged to read the entire document carefully before voting. In particular, please see “The Merger” beginning on page 104
for a description of the transactions contemplated by the merger agreement and “Risk Factors” beginning on page 35 for an explanation of the risks
associated with the merger and the transactions contemplated by the merger agreement.

Approval of the Whiting merger proposal by the affirmative vote of the holders of a majority of the outstanding shares of Whiting common stock,
par value $0.001 per share (“Whiting common stock”), entitled to vote on such proposal is required to approve the merger and complete the Company
Merger. Each director will be elected by a plurality of the votes cast at the Whiting special meeting (assuming a quorum is present), subject to the
Whiting Majority Voting Policy. Approval of the Whiting merger compensation advisory proposal and the Whiting annual compensation advisory
proposal, each on a non-binding advisory basis, requires the affirmative vote of a majority of the voting power of shares of Whiting common stock
present in person or represented by proxy and entitled to vote thereon (the “Whiting stockholders™). For the avoidance of doubt, the approval of each of
the Whiting director election proposal and the Whiting compensation proposals is not a condition to the closing of the merger or otherwise required to
effectuate the merger.

The Whiting board has fixed the close of business on May 18, 2022 as the record date for the determination of the Whiting stockholders entitled to
receive notice of, and to vote at, the Whiting special meeting or any adjournments or postponements thereof. The Whiting stockholders of record as of
the close of business on the record date are the only Whiting stockholders that are entitled to receive notice of, and to vote at, the Whiting special
meeting or any adjournments or postponements thereof. For additional information regarding the Whiting special meeting, please see “Whiting Special
Meeting” beginning on page 55 of this joint proxy statement/prospectus, of which this notice is a part.

The Whiting board, at a meeting duly called and held, has by unanimous vote (i) declared that the merger agreement and the transactions
contemplated thereby are fair to, and in the best interests of Whiting and the Whiting stockholders, (ii) approved and declared advisable the merger
agreement and the transactions contemplated thereby and (iii) recommended that the Whiting stockholders approve and adopt the merger agreement and
the transactions contemplated thereby. The Whiting board unanimously recommends that the Whiting stockholders (i) vote “FOR” the Whiting merger
proposal, (ii) vote “FOR” the Whiting merger compensation advisory proposal, (iii) vote “FOR” the election of each of the Whiting director nominees
named in this proxy statement/prospectus, and (iv) vote “FOR” the Whiting annual compensation advisory proposal.

As a Whiting stockholder, you play an important role in our company by considering and taking action on these matters. We appreciate the time
and attention you invest in making thoughtful decisions.

Please vote as promptly as possible, whether or not you plan to attend the Whiting special meeting. If your shares are held in the name of a broker,
bank, or other nominee, please vote by following the instructions on the voting instruction form furnished by the broker, bank, or other nominee. If you
hold your shares in your own name, submit a proxy card to vote your shares as promptly as possible by (i) visiting
http://www.envisionreports.com/WLL or (ii) submitting your proxy card by mail by using the self-addressed, stamped envelope provided. Submitting a
proxy card will not prevent you from voting at the virtual Whiting special meeting, but it will help to secure a quorum and avoid added solicitation costs.
Any eligible holder of Whiting common stock entitled to vote thereon and who is
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present at the Whiting special meeting may vote at the virtual Whiting special meeting, thereby revoking any previous proxy card. In addition, a proxy
card may also be revoked in writing before the Whiting special meeting in the manner described in this joint proxy statement/prospectus, of which this
notice is a part.

If you have any questions concerning the Whiting merger proposal, the Whiting merger compensation advisory proposal, the election of Whiting
directors, the Whiting annual compensation advisory proposal or this joint proxy statement/prospectus, of which this notice is a part, would like
additional copies, or need help voting your shares of Whiting common stock, please contact:

Whiting Petroleum Corporation
1700 Lincoln Street, Suite 4700
Denver, Colorado 80203
(303) 837-1661

Whiting Petroleum Corporation
c/o Georgeson LLC
1290 Avenue of the Americas, 9th Floor
New York, New York 10104
Stockholders, Banks and Brokers
Call Toll Free: 888-219-8320
E-mail: whitingpetroleum@georgeson.com

Your vote is very important. The merger between Whiting and Oasis cannot be completed without the approval of the Whiting merger
proposal by the affirmative vote of the holders of a majority of the outstanding shares of Whiting common stock entitled to vote on the
proposal. Abstentions will have the same effect as a vote “AGAINST” the Whiting merger proposal, the Whiting merger compensation
advisory proposal and the Whiting annual compensation advisory proposal. Broker non-votes and the failure to submit a proxy or vote at
the virtual Whiting special meeting will have the same effect as a vote “AGAINST” the Whiting merger proposal and will have no effect
on the Whiting merger compensation advisory proposal or the Whiting annual compensation advisory proposal. Each director will be
elected by a plurality of the votes cast at the Whiting special meeting (assuming a quorum is present), subject to the Whiting Majority
Voting Policy. Any shares not voted at the Whiting special meeting, whether due to abstentions, broker non-votes or otherwise, will have
no impact on the election of the directors. Approval of each of the Whiting director election proposal and the Whiting compensation
proposals is not a condition to the closing of the merger or otherwise required to effectuate the merger.

By Order of the Board of Directors
WHITING PETROLEUM CORPORATION

Lynn A. Peterson
President and Chief Executive Officer

Denver, Colorado
,2022



Table of Contents

ADDITIONAL INFORMATION

Both Oasis and Whiting file annual, quarterly, and current reports, proxy statements and other business and financial information with the SEC
electronically, and the SEC maintains a website located at www.sec.gov containing this information. You can also obtain these documents, free of charge,
from Oasis at www.oasispetroleum.com and from Whiting at www.whiting.com, as applicable. The information contained on, or that may be accessed
through, Oasis’ and Whiting’s websites is not incorporated by reference into, and is not a part of, this joint proxy statement/prospectus.

Oasis has filed with the SEC a registration statement on Form S-4 with respect to the shares of Oasis common stock issuable to Whiting
stockholders in the merger, of which this joint proxy statement/prospectus forms a part. This joint proxy statement/prospectus constitutes the prospectus
of Oasis filed as part of the registration statement. As permitted by SEC rules, this joint proxy statement/prospectus does not contain all of the
information included in the registration statement or in the exhibits or schedules to the registration statement. You may read and copy the registration
statement, including any amendments, schedules and exhibits, at the SEC’s website mentioned above. Statements contained in this joint proxy
statement/prospectus as to the contents of any contract or other documents referred to in this joint proxy statement/prospectus are not necessarily
complete. In each case, you should refer to the copy of the applicable agreement or other document filed as an exhibit to the registration statement.

This joint proxy statement/prospectus incorporates important business and financial information about Oasis and Whiting from
documents that are not attached to this joint proxy statement/prospectus. This information is available to you without charge upon your
request. You can obtain the documents incorporated by reference into this joint proxy statement/prospectus, including copies of financial
statements and management’s discussion and analysis, free of charge by requesting them in writing or by telephone from the appropriate
company or its proxy solicitor (if applicable) at the following addresses and telephone numbers:

For Oasis stockholders: For Whiting stockholders:
Oasis Petroleum Inc. Whiting Petroleum Corporation
1001 Fannin Street, Suite 1500 1700 Lincoln Street, Suite 4700
Houston, TX 77002 Denver, CO 80203
(281) 404-9500 (303) 837-1661
Oasis Petroleum Inc. Whiting Petroleum Corporation
c/o Okapi Partners c/o Georgeson LLC
1212 Avenue of the Americas, 24th Floor 1290 Avenue of the Americas, 9th Floor
New York, NY 10036 New York, New York 10104
Banks and Brokerage Firms, Please Call: (212) 297-0720 Stockholders, Banks and Brokers
Shareholders and All Others Call Toll Free: (855) 208-8902 Call Toll Free: 888-219-8320
Email: info@okapipartners.com Email: whitingpetroleum@georgeson.com

If you would like to request any documents, please do so by June 21, 2022, which is five business days prior to the date of the Oasis special
meeting and the Whiting special meeting, in order to receive them before the applicable meeting.

For a more detailed description of the information incorporated by reference into this joint proxy statement/prospectus and how you may obtain it,
please see “Where You Can Find More Information.”
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by Oasis (File No. 333-
264550), constitutes a prospectus of Oasis under the Securities Act of 1933, as amended (the “Securities Act”), with respect to the shares of Oasis
common stock issuable to Whiting stockholders as contemplated by the merger agreement. This joint proxy statement/prospectus also constitutes a joint
proxy statement for both Oasis and Whiting under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). This joint proxy
statement/prospectus also constitutes a notice of meeting with respect to the Oasis special meeting and a notice of meeting with respect to the Whiting
special meeting.

You should rely only on the information contained in or incorporated by reference into this joint proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated , 2022, and you should assume that the information contained in this joint
proxy statement/prospectus is accurate only as of such date. You should also assume that the information incorporated by reference into this joint proxy
statement/prospectus is only accurate as of the date of such information. Neither the mailing of this joint proxy statement/prospectus to Oasis
stockholders or Whiting stockholders nor the issuance by Oasis of shares of Oasis common stock pursuant to the merger agreement will create any
implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such
jurisdiction. Information contained in this joint proxy statement/prospectus regarding Oasis has been provided by Oasis, and information
contained in this joint proxy statement/prospectus regarding Whiting has been provided by Whiting.

All currency amounts referenced in this joint proxy statement/prospectus are in U.S. dollars. All references in this joint proxy
statement/prospectus to:

. “closing” refer to the closing of the merger;

. “closing date” refer to the date on which the closing occurs;

. “Code” refer to the Internal Revenue Code of 1986, as amended;

. “combined company” refer to Oasis, after giving effect to the merger, which is expected to announce a new name to be listed on the

NASDAQ under a new symbol concurrent with the closing of the transaction;

. “Company Merger” refer to the merger of Merger Sub with and into Whiting, with Whiting continuing its existence as the surviving
corporation following the Company Merger as a direct, wholly owned subsidiary of Oasis;

. “Company Merger Effective Time” refer to the time the Company Merger becomes effective;

. “Converted PSU Award” refer to each Whiting PSU Award, assumed by Oasis and converted into the right to receive, upon vesting, the
merger consideration as of the Company Merger Effective Time with respect to each share of Whiting common stock subject to such
Whiting PSU Award;

. “Converted RSU Award” refer to each Whiting RSU Award, assumed by Oasis and converted into the right to receive, upon vesting, the
merger consideration as of the Company Merger Effective Time with respect to each share of Whiting common stock subject to such
Whiting RSU Award;

. “COPAS” means Council of Petroleum Accountants Society;

. “Crestwood” means Crestwood Equity Partners LP;

. “Crestwood Units” means the common units representing limited partner interests of Crestwood held by Oasis;
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. “DGCL” refer to Delaware General Corporation Law;
. “DLLCA” refer to the Delaware Limited Liability Company Act;
. “Eligible Shares” refer to each share of Whiting common stock, issued and outstanding immediately prior to the Company Merger

Effective Time (but excluding any Excluded Shares, any shares of Whiting common stock underlying a Whiting RSU Award or Whiting
PSU Award and any shares of Whiting common stock issued and outstanding immediately prior to the Company Merger Effective Time
that are held by any record holder who is entitled to demand and properly demands appraisal of such shares pursuant to, and who complies
in all respects with, the provisions of Section 262 of the DGCL);

. “Exchange Act” refer to the Securities Exchange Act of 1934, as amended;

. “exchange agent” refer to a commercial bank, trust company or transfer agent, designated by Oasis, of the Oasis common stock or another
firm that is mutually acceptable to Oasis and Whiting to act as the exchange agent;

. “exchange ratio” refer to the ratio of 0.5774 shares of Oasis common stock per issued and outstanding share of Whiting common stock that
will be issued to holders of Eligible Shares in connection with the Company Merger;

. “Excluded Shares” refer to all shares of Whiting common stock held by Whiting as treasury shares or by Oasis or Merger Sub immediately
prior to the Company Merger Effective Time and, in each case, not held on behalf of third parties;

. “GAAP” refer to accounting principles generally accepted in the United States of America;
. “LLC Sub” refer to New Ohm LLC, a Delaware limited liability company and wholly owned subsidiary of Oasis;

. “LLC Sub Merger” refer to, occurring as soon as practicable following the Company Merger, the merger of Whiting into LLC Sub, with
LLC Sub continuing its existence as the surviving entity following the LLC Sub Merger as a direct wholly owned subsidiary of Oasis;

. “LLC Sub Merger Effective Time” refer to the time the LLC Sub Merger becomes effective;
. “merger” refer to, collectively, the Company Merger and the LLC Sub Merger;

. “merger agreement” refer to the Agreement and Plan of Merger, dated as of March 7, 2022, by and among Oasis, Whiting, Merger Sub and
LLC Sub, as amended, supplemented or otherwise modified through the date thereof;

. “merger consideration” refer to the right of each Eligible Share to be converted automatically at the Company Merger Effective Time into
the right to receive (i) 0.5774 validly issued, fully paid and nonassessable shares of Oasis common stock (the “share consideration”) and
(i) $6.25 in cash, without interest (the “cash consideration”);

. “Merger Sub” refer to Ohm Merger Sub Inc., a Delaware corporation and wholly owned subsidiary of Oasis;
. “NASDAQ” refer to NASDAQ Global Select Market;

. “NGLs” means natural gas liquids;

. “NYMEX Strip” refer to New York Mercantile Exchange strip;

. “NYSE” refer to the New York Stock Exchange;

. “Qasis” refer to Oasis Petroleum Inc., a Delaware corporation;

. “Oasis benefit plan” refer to an employee benefit plan sponsored, maintained or contributed to (or required to be contributed to) by Oasis
or any of its subsidiaries, or under or with respect to which Oasis or any of its subsidiaries has any current or contingent liability or
obligation;
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. “Qasis board” refer to the Oasis board of directors;

. “Qasis bylaws” refer to Oasis’ second amended and restated bylaws, dated December 15, 2020, as the same may have been amended,
supplemented or modified from time to time;

. “Qasis certificate of incorporation” refer to Oasis’ amended and restated certificate of incorporation, dated November 19, 2020, as the
same may have been amended, supplemented or modified from time to time;

. “Oasis charter amendment” refer to the amendment of the Oasis certificate of incorporation to increase the number of authorized shares of
Oasis common stock from 60,000,000 shares to 120,000,000 shares, in connection with the transactions pursuant to the terms of the merger
agreement;

. “Qasis charter amendment proposal” refer to the proposal to approve the Oasis charter amendment;

. “Qasis common stock” refer to the common stock of Oasis, par value $0.01 per share;

. “Oasis Equity Plan” refer to Oasis’ 2020 Long Term Incentive Plan;

. “Oasis LSU Awards” refer to any restricted stock units granted under the Oasis Equity Plan subject to performance-based vesting based on

absolute total shareholder return;

. “Oasis PSU Awards” refer to any restricted stock units granted under the Oasis Equity Plan subject to performance-based vesting based on
relative total shareholder return;

. “Oasis RSU Awards” refer to any restricted stock units granted under the Oasis Equity Plan;

. “Qasis special dividend” refer to the dividend payable by Oasis to the holders of Oasis common stock as of a record date prior to the
Company Merger Effective Time, in a per-share amount of $15.00;

. “Qasis special meeting” refer to the special meeting of the Oasis stockholders in connection with the transactions contemplated by the
merger agreement, as may be adjourned or postponed from time to time;

. “Oasis stock issuance” refer to the issuance of shares of Oasis common stock to the Whiting stockholders in connection with the
transactions pursuant to the terms of the merger agreement;

. “Qasis stock issuance proposal” refer to the proposal to approve the Oasis stock issuance;
. “Qasis stockholders” refer to holders of Oasis common stock;
. “Oasis Warrant Agreement” refer to that certain Warrant Agreement by and between Oasis and Computershare Trust Company, N.A., as

warrant agent, dated as of November 19, 2020;
. “Oasis Warrants” refer to those certain warrants issued pursuant to the Oasis Warrant Agreement;

. “Post-Effective Time Dividends” refer to any dividends or other distributions declared or made with respect to shares of Oasis common
stock with a record date after the Company Merger Effective Time;

. “SEC” refer to the U.S. Securities and Exchange Commission;
. “special meetings” refer to the Oasis special meeting and the Whiting special meeting collectively;
. “surviving corporation” refer to Whiting following the Company Merger (as a direct wholly owned subsidiary of Oasis);

. “surviving entity” refer to LLC Sub following the LLC Sub Merger (as a direct wholly owned subsidiary of Oasis);
. “Whiting” refer to Whiting Petroleum Corporation, a Delaware corporation;

. “Whiting annual compensation advisory proposal” refer to the proposal to approve, on a non-binding advisory basis, the compensation of
Whiting’s named executive officers;

. “Whiting benefit plan” refer to any employee benefit plan sponsored, maintained or contributed to (or required to be contributed to) by
Whiting or any of its subsidiaries, or under or with respect to which Whiting or any of its subsidiaries has any current or contingent
liability or obligation;
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. “Whiting board” refer to the Whiting board of directors;

. “Whiting by-laws” refer to Whiting’s second amended and restated by-laws, dated September 1, 2020, as the same may have been
amended, supplemented or modified from time to time;

. “Whiting certificate of incorporation” refer to Whiting’s amended and restated certificate of incorporation, dated September 1, 2020, as the
same may have been amended, supplemented or modified from time to time;

. “Whiting common stock” refer to the common stock of Whiting, par value $0.001 per share;

. “Whiting compensation proposals” refer to, collectively, the Whiting merger compensation advisory proposal and the Whiting annual
compensation advisory proposal;

. “Whiting director election proposal” refers to the proposal to elect the seven directors named in this proxy statement/prospectus to the
Whiting board to hold office until the earlier of (A) the completion of the merger and (B) the 2023 annual meeting of Whiting stockholders
and until their respective successors are duly elected and qualified;

. “Whiting equity plan” refer to Whiting’s 2020 Equity Incentive Plan, as may be amended from time to time;

. “Whiting Majority Voting Policy” refer to the majority voting policy of Whiting, which is available in Appendix C to Whiting’s Corporate
Governance Guidelines on Whiting’s website at www.whiting.com;

. “Whiting merger compensation advisory proposal” refer to a proposal to approve, on a non-binding advisory basis, the compensation that
may be paid or become payable to Whiting’s named executive officers that is based on or otherwise relates to the merger;

. “Whiting merger proposal” refer to the proposal that Whiting stockholders will be asked to vote on to approve and adopt the merger
agreement and the transactions contemplated therein, including the merger;

. “Whiting PSU Award” refer to each outstanding award of performance stock units issued pursuant to the Whiting equity plan that is
outstanding immediately prior to the Company Merger Effective Time;

. “Whiting RSU Award” refer to each outstanding award of restricted stock units subject to time-based vesting issued pursuant to the
Whiting equity plan that is outstanding immediately prior to the Company Merger Effective Time;

. “Whiting Series A Warrant Agreement” refer to that certain Warrant Agreement by and between Whiting and Computershare Trust
Company, N.A., as warrant agent, dated as of September 1, 2020 relating to the Series A Warrants to purchase Whiting common stock;

. “Whiting Series A Warrants” refer to those certain warrants issued pursuant to the Whiting Series A Warrant Agreement;

. “Whiting Series B Warrant Agreement” refer to that certain Warrant Agreement by and between Whiting and Computershare Trust

Company, N.A., as warrant agent, dated as of September 1, 2020 relating to the Series B Warrants to purchase Whiting common stock;
. “Whiting Series B Warrants” refer to those certain warrants issued pursuant to the Whiting Series B Warrant Agreement;

. “Whiting special meeting” refer to the special meeting in lieu of the 2022 annual meeting of the Whiting stockholders in connection with
the transactions contemplated by the merger agreement, as may be adjourned or postponed from time to time;

. “Whiting stockholders” refer to holders of Whiting common stock;

. “Whiting Warrant Agreements” refer to, collectively, the Whiting Series A Warrant Agreement and the Whiting Series B Warrant
Agreement; and

. “Whiting Warrants” refer, collectively, to the Whiting Series A Warrants and the Whiting Series B Warrants.
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QUESTIONS AND ANSWERS

The following are some questions that you may have regarding the merger, the issuance of shares of Oasis common stock in connection with the
merger and other matters being considered at the Oasis special meeting and Whiting special meeting and the answers to those questions. Oasis and
Whiting urge you to carefully read the entirety of this joint proxy statement/prospectus, including the annexes hereto and the information incorporated
herein, because the information in this section does not provide all the information that might be important to you with respect to the merger, the
issuance of shares of Oasis common stock in connection with the merger and the other matters being considered at the Oasis special meeting and the
Whiting special meeting.

Q: Why am I receiving this joint proxy statement/prospectus?

A:

You are receiving this joint proxy statement/prospectus because Oasis and Whiting have agreed to a merger of equals business combination
and entered into the merger agreement, pursuant to which, on the terms and subject to the conditions included in the merger agreement,

(i) Merger Sub, a wholly owned subsidiary of Oasis, will merge with and into Whiting, with Whiting surviving such merger as a direct
wholly owned subsidiary of Oasis, and (ii) subsequently, Whiting will merge with and into LLC Sub, with LLC Sub surviving the LLC
Sub merger as a direct wholly owned subsidiary of Oasis. The merger agreement, which governs the terms of the transactions, is attached
to this joint proxy statement/prospectus as Annex A.

Completion of the merger requires, among other things, the separate approvals of both the Oasis stockholders and the Whiting
stockholders. To obtain the required stockholder approvals, Oasis and Whiting will each hold special meetings of their respective
stockholders in connection with the merger.

At the Oasis special meeting, the Oasis stockholders will be asked to vote to approve the Oasis stock issuance proposal and the Oasis
charter amendment proposal. Approval of the Oasis stock issuance proposal requires the affirmative vote of a majority of the voting power
of shares of Oasis stock present in person or represented by proxy and entitled to vote thereon at the Oasis special meeting. Approval of
the Oasis charter amendment proposal requires the affirmative vote of a majority of the voting power of Oasis stock entitled to vote.

At the Whiting special meeting, Whiting stockholders will be asked to vote on the Whiting merger proposal, the Whiting merger
compensation advisory proposal, the Whiting director election proposal and the Whiting annual compensation advisory proposal.
Approval of the Whiting merger proposal requires the affirmative vote of the holders of a majority of the outstanding shares of Whiting
common stock entitled to vote on such proposal. Each director will be elected by a plurality of the votes cast at the Whiting special
meeting (assuming a quorum is present), subject to the Whiting Majority Voting Policy. Approval of the Whiting merger compensation
advisory proposal and the Whiting annual compensation advisory proposal, each on a non-binding advisory basis, requires the affirmative
vote of a majority of the voting power of shares of Whiting common stock present in person or represented by proxy and entitled to vote
thereon, provided there is a quorum present. For the avoidance of doubt, the approval of each of the Whiting director election proposal and
the Whiting compensation proposals is not a condition to the closing of the merger or otherwise required to effectuate the merger.

The merger cannot be completed without the approval of the Oasis stock issuance proposal and the Whiting merger proposal. The approval
of the Oasis charter amendment proposal, the Whiting merger compensation advisory proposal, the Whiting director election proposal and
the Whiting annual compensation advisory proposal is not a condition to the closing of the merger or otherwise required to effectuate the
merger.

This joint proxy statement/prospectus, which you should read carefully, contains important information about the merger, the Oasis stock
issuance, the Oasis charter amendment, the Whiting merger compensation advisory proposal, the Whiting director election proposal, the
Whiting annual compensation advisory proposal and other matters being considered at the Oasis special meeting and the Whiting special
meeting.
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Q:

‘When and where is the Oasis special meeting?

A: The Oasis special meeting will be held on June 28, 2022 at 9:00 a.m., Central Time, at the offices of Oasis located at 1001 Fannin Street,
Suite 1500, Houston, Texas 77002.

When and where is the Whiting special meeting?

A: The Whiting special meeting will be held on June 28, 2022, at 8:00 a.m., Mountain Time. The Whiting special meeting will be a virtual
meeting conducted via live audio webcast, which you can attend by visiting meetnow.globa/ MWW VLRG. You will not be able to attend
the Whiting special meeting physically. You may participate, vote and examine Whiting’s stockholder list at the Whiting special meeting
by visiting meetnow.globa/ MWWYVLRG and using the control number found on your proxy card or in the instructions that accompanied
your proxy materials.

‘What will Whiting stockholders receive for their shares of Whiting common stock in the merger?

A: At the Company Merger Effective Time, subject to certain exceptions, each share of Whiting common stock issued and outstanding
immediately prior to the Company Merger Effective Time will be converted automatically into the right to receive 0.5774 shares of Oasis
common stock and $6.25 in cash, without interest.

For additional information regarding the consideration to be received in the merger, please see “The Merger — Effects of the Merger.”

If I am a Whiting stockholder, how will I receive the merger consideration to which I am entitled?

A: If you are a holder of certificates that represent the Eligible Shares (which are referred to herein as “Whiting common stock certificates”), a
notice advising you of the effectiveness of the Company Merger and a letter of transmittal and instructions for the surrender of your
Whiting common stock certificates will be mailed to you as soon as practicable after the Company Merger Effective Time. After receiving
proper documentation from you, the exchange agent will send to you (i) a statement reflecting the aggregate whole number of shares of
Oasis common stock (which will be in uncertificated book-entry form) that you have a right to receive pursuant to the merger agreement
and (ii) a check in the amount equal to the applicable aggregate cash consideration, the cash payable in lieu of any fractional shares of
Oasis common stock and dividends and other distributions on the shares of Oasis common stock issuable to you as merger consideration.

If you are a holder of book-entry shares representing the Eligible Shares (which are referred to herein as “Whiting book-entry shares™)
which are held through The Depository Trust Company (“DTC”), the exchange agent will transmit to the DTC or its nominees as soon as
reasonably practicable on or after the closing date, the merger consideration, cash in lieu of any fractional shares of Oasis common stock
and any dividends and other distributions on the shares of Oasis common stock issuable as merger consideration, in each case, that the
DTC has the right to receive.

If you are a holder of record of Whiting book-entry shares which are not held through the DTC, the exchange agent will deliver to you, as
soon as practicable after the Company Merger Effective Time, (i) a notice advising you of the effectiveness of the Company Merger, (ii) a
statement reflecting the aggregate whole number of shares of Oasis common stock (which will be in uncertificated book-entry form) that
you have a right to receive pursuant to the merger agreement and (iii) a check in the amount equal to the applicable aggregate cash
consideration, the cash payable in lieu of any fractional shares of Oasis common stock and dividends and other distributions on the shares
of Oasis common stock issuable to you as merger consideration.

No interest will be paid or accrued on any amount payable for shares of Whiting common stock eligible to receive the merger
consideration pursuant to the merger agreement.
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For additional information on the exchange of Whiting common stock for the merger consideration, see the section entitled “The Merger
Agreement — Exchange and Payment Procedures.”

Q: How will the outstanding Whiting Warrants be treated in the merger?

A:

All of the outstanding Whiting Warrants will be assumed by Oasis effective as of the Company Merger Effective Time on terms and
conditions as nearly equivalent as may be practicable to provisions set forth in the applicable Whiting Warrant Agreement, except that

(i) the number of shares of Oasis common stock subject to such assumed warrant will be equal to the product of (x) the number of shares of
Whiting common stock that were subject to such warrant immediately prior to the Company Merger Effective Time, multiplied by (y) the
exchange ratio, and (ii) the per-share exercise price of such assumed warrant will be equal to the quotient of (1) the exercise price per share
of Whiting common stock at which such warrant was exercisable immediately prior to the Company Merger Effective Time less the cash
consideration, divided by (2) the exchange ratio.

For additional information on the treatment of Whiting Warrants, please see “The Merger — Treatment of Whiting Warrants in the
Merger.”

Q:  What will holders of Whiting equity awards receive in the merger?

A:

The merger agreement provides that each outstanding Whiting RSU Award will be assumed by Oasis and converted into the right to
receive, upon vesting, the merger consideration with respect to each share of Whiting common stock subject to such Whiting RSU Award.

Effective as of the Company Merger Effective Time, each Converted RSU Award shall continue to be governed by the same terms and
conditions (including vesting and forfeiture) that were applicable to the corresponding Whiting RSU Award immediately prior to the
Company Merger Effective Time; provided that (i) one-third of each Whiting RSU Award granted in September 2020 to an executive
officer of Whiting will vest immediately prior to the Company Merger Effective Time and, by virtue of the occurrence of the closing, each
share of Whiting common stock issuable in respect of such vested portion will be canceled in exchange for the right to receive the merger
consideration at the Company Merger Effective Time and (2) any remaining unvested portion of such award will be assumed by Oasis and
converted; provided, further, that each Whiting RSU Award held by a member of the Whiting board will vest in full immediately prior to
the Company Merger Effective Time and, by virtue of the closing, such award will be canceled in exchange for the right to receive, at the
Company Merger Effective Time, the merger consideration with respect to each share of Whiting common stock subject to such award.

The merger agreement provides that each outstanding Whiting PSU Award will be assumed by Oasis and converted into the right to
receive, upon vesting, the merger consideration with respect to each share of Whiting common stock subject to such Whiting PSU Award,
with such number determined based on the greater of (1) the target number of performance stock units subject to such award and (2) actual
achievement of the performance criteria applicable to such award measured based on a truncated performance period that ends
immediately prior to the Company Merger Effective Time.

Effective as of the Company Merger Effective Time, each Converted PSU Award will continue to be governed by the same terms and
conditions that were applicable to the corresponding Whiting PSU Award immediately prior to the Company Merger Effective Time (other
than any performance-based vesting condition but including any continued service requirements).

For additional information on the treatment of Whiting equity awards, please see “The Merger — Treatment of Whiting Equity Awards in
the Merger.”
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Q: How will Oasis stockholders be affected by the merger?

A:

Upon completion of the merger, each Oasis stockholder will hold the same number of shares of Oasis common stock that such stockholder
held immediately prior to completion of the merger. As a result of the merger, Oasis stockholders would own shares in a larger company
with more assets. However, because Oasis will be issuing additional shares of Oasis common stock to Whiting stockholders in exchange
for their shares of Whiting common stock in connection with the merger, each outstanding share of Oasis common stock issued and
outstanding immediately prior to the merger will represent a smaller percentage of the aggregate number of shares of Oasis common stock
issued and outstanding after the merger.

Pursuant to the terms of the merger agreement, prior to the Company Merger Effective Time and subject to applicable law, Oasis will
declare and set record and payment dates for a special dividend to holders of Oasis common stock of $15.00 per share, the payment of
which is contingent upon the consummation of the Company Merger. The Oasis special dividend will be in addition to dividends that are
consistent with Oasis’ previously announced dividend policy.

Q: What are the material U.S. federal income tax consequences of the merger and the Oasis special dividend to Oasis stockholders?

A:

Since Oasis stockholders will continue to own their existing Oasis common stock following the merger, the merger generally will not result
in U.S. federal income tax consequences to Oasis stockholders.

For U.S. federal income tax purposes, the Oasis special dividend will constitute a dividend if, as we expect, Oasis has sufficient current or
accumulated earnings and profits as of the close of the taxable year in which the Oasis special dividend is paid. The remainder of this
discussion assumes that the entire amount of the Oasis special dividend will constitute a dividend for U.S. federal income tax purposes.

For non-corporate Oasis stockholders that are United States persons for U.S. federal income tax purposes and satisfy certain holding
period and other requirements, the Oasis special dividend generally will be treated as “qualified dividend income™ and subject to tax at
preferential long-term capital gain tax rates.

For certain corporate Oasis stockholders that are United States persons and eligible to claim a dividends-received deduction, the Oasis
special dividend may be treated as an “extraordinary dividend,” in which case the amount of the related dividends-received deduction
generally would reduce any such stockholder’s tax basis (but not below zero) in its Oasis common stock (which generally would increase
the amount of gain or decrease the amount of loss recognized by such stockholder in connection with the later disposition of its Oasis
common stock) and thereafter be treated as gain from the sale or exchange of such Oasis common stock at the time of the Oasis special
dividend. In general, an “extraordinary dividend” is a dividend (i) that is announced before the stockholder has held the Oasis common
stock for more than two years and (ii) that, together with certain other dividends from Oasis, equals or exceeds 10% of the stockholder’s
adjusted basis in such shares (or, at the stockholder’s option, 10% of the fair market value of such shares as of the day before the
ex-dividend date). The rules regarding extraordinary dividends are complex, and each corporate Oasis stockholder is urged to consult with
its own tax advisors to determine whether the Oasis special dividend is treated as an extraordinary dividend to it.

For Oasis stockholders that are not United States persons for U.S. federal income tax purposes (“Oasis non-U.S. holders”), the Oasis
special dividend generally will be subject to U.S. federal withholding tax at a 30% rate (or a lower rate specified by an applicable income
tax treaty). If an Oasis non-U.S. holder properly establishes that the Oasis special dividend is effectively connected with its conduct of a
trade or business within the United States (and, if required by an applicable income tax treaty, attributable to a permanent establishment
maintained by it in the United States), such Oasis special dividend will not
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be subject to withholding tax but will instead be subject to U.S. federal income tax on a net income basis at the rates and in substantially
the same manner generally applicable to United States persons. Oasis non-U.S. holders must have provided the applicable withholding
agent with the appropriate Internal Revenue Service form (e.g., Form W-8BEN, W-8BEN-E or W-8ECI) to establish a reduced rate of
withholding or that no withholding applies. An Oasis non-U.S. holder treated as a corporation for U.S. federal income tax purposes may
also be subject to an additional “branch profits tax” imposed at a rate of 30% (or a lower rate specified by an applicable income tax treaty)
with respect to its effectively connected earnings and profits attributable to the Oasis special dividend.

The above summary is not a complete discussion of all U.S. federal income tax considerations that may be relevant to Oasis stockholders.
Oasis stockholders are urged to consult with their own tax advisors regarding the tax considerations with respect to receiving the Oasis
special dividend that may be relevant in their particular circumstances.

Q: Who would own Oasis immediately following the merger?

A:

Following the closing of the merger, based on the number of shares of Oasis common stock outstanding as of the date of the merger
agreement, Oasis’ existing stockholders would own approximately 47% of the issued and outstanding shares of the combined company and
Whiting’s existing stockholders would own approximately 53% of the issued and outstanding shares of the combined company, in each
case on a fully diluted basis. The exact equity stake of Whiting stockholders in Oasis immediately following the Company Merger
Effective Time will depend on the number of shares of Oasis common stock and shares of Whiting common stock issued and outstanding
immediately prior to the Company Merger Effective Time.

Q: How will the outstanding Oasis Warrants be treated in the merger?

A:

All of the outstanding Oasis Warrants will remain outstanding. Upon payment of the Oasis special dividend, the exercise price of Oasis
Warrants will be adjusted in accordance with the terms of the Oasis Warrant Agreement.

Q:  What will holders of Oasis equity awards receive in the merger?

A:

Each outstanding restricted stock award granted pursuant to the Oasis Equity Plan will become fully vested upon a “change in control.”
The merger will constitute a “change in control” for purposes of the outstanding restricted stock awards.

Each outstanding Oasis RSU Award will remain outstanding following the merger subject to the same terms and conditions.

Pursuant to the terms of the Oasis Equity Plan and the applicable award agreements thereunder, if a “change in control” occurs prior to the
end of a performance period for each outstanding Oasis LSU Award and Oasis PSU Award, then performance will be measured based on
the change in control price as of the date of the change in control to determine the number of Oasis PSU Awards or Oasis LSU Awards
earned. Such earned Oasis PSU Awards or Oasis LSU Awards will convert into time-based awards as of the date of the change in control
and will remain outstanding and eligible to vest at the end of the applicable performance period. The merger will constitute a “change in
control” for purposes of the Oasis LSU Awards and the Oasis PSU Awards.

For additional information on the treatment of Oasis equity awards, please see “The Merger — Treatment of Oasis Equity-Based Awards in
the Merger.”
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Q:  What will be the composition of the board of directors and management of Oasis following the completion of the merger?

A:

Upon completion of the merger, Daniel E. Brown, Chief Executive Officer of Oasis and a member of the Oasis board will serve as Chief
Executive Officer and as a member of the board of the combined company. Lynn A. Peterson, President and Chief Executive Officer of
Whiting and a member of the Whiting board, will serve as Executive Chair of the board of directors of the combined company pursuant to
an employment letter agreement between Oasis and Mr. Peterson (the “Peterson Letter Agreement”), until December 31, 2023 or an earlier
date as mutually agreed by Mr. Peterson and the board of directors of the combined company. The Peterson Letter Agreement also
provides for Mr. Peterson’s annual base salary of $500,000, an annual bonus for the calendar year 2022 and, subject to Mr. Peterson’s
continued employment, a restricted stock unit award in January 2023 pursuant to Oasis’ equity compensation plan with a grant date fair
market value of $3,000,000, which will fully vest on December 31, 2023. Other senior leadership positions of the combined company will
be filled by certain current executives of Oasis and Whiting.

Additionally, the merger agreement provides that, as of the Company Merger Effective Time, the new Oasis board will consist of ten
members, (i) five of whom will be designated by Oasis, which designees shall consist of Daniel E. Brown, Douglas E. Brooks, Samantha
Holroyd, Cynthia L. Walker and Marguerite N. Woung-Chapman, and (ii) five of whom will be designated by Whiting, which designees
shall consist of Lynn A. Peterson as Executive Chair, Susan M. Cunningham, Paul J. Korus, Kevin S. McCarthy and Anne Taylor.

Q: How important is my vote?

A:

Your vote “FOR” or to “ACCEPT,” as applicable, each proposal presented at the Oasis special meeting and Whiting special meeting is
very important and you are encouraged to submit a proxy as soon as possible. The merger cannot be completed without the approval of the
Oasis stock issuance proposal and the Whiting merger proposal. The approval of the Oasis charter amendment proposal, the Whiting
merger compensation advisory proposal, the Whiting director election proposal and the Whiting annual compensation advisory proposal is
not a condition to the closing of the merger or otherwise required to effectuate the merger.

Oasis. Approval of the Oasis stock issuance proposal requires the affirmative vote of a majority of the voting power of shares of Oasis
stock present in person or represented by proxy and entitled to vote thereon at the Oasis special meeting. Approval of the Oasis charter
amendment proposal requires the affirmative vote of the holders of a majority of the voting power of the Oasis stock entitled to vote.
Accordingly, an Oasis stockholder’s abstention from voting at the Oasis special meeting will have the same effect as a vote “AGAINST”
the Oasis stock issuance proposal and the Oasis charter amendment proposal. However, the failure of an Oasis stockholder to submit a
proxy or vote at the Oasis special meeting will have no effect on the outcome of the Oasis stock issuance proposal while having the same
effect as a vote “AGAINST” the Oasis charter amendment proposal. A broker non-vote will have no effect on the outcome of the Oasis
stock issuance proposal. We do not expect broker non-votes in connection with the Oasis charter amendment proposal.

Whiting. Approval of the Whiting merger proposal requires the affirmative vote of the holders of a majority of the outstanding shares of
Whiting common stock entitled to vote on the Whiting merger proposal. Accordingly, a Whiting stockholder’s abstention from voting, a
broker non-vote, the failure of a Whiting stockholder to vote or the failure of a Whiting stockholder to submit a proxy will have the same
effect as a vote “AGAINST” the Whiting merger proposal. Approval of the Whiting merger compensation advisory proposal on a
non-binding advisory basis requires the affirmative vote of a majority of the voting power of shares of Whiting common stock present in
person or represented by proxy and entitled to vote thereon, provided that a quorum is present. Accordingly, a Whiting stockholder’s
abstention from voting will have the same effect as a vote “AGAINST” the Whiting merger compensation advisory proposal, while a
broker non-vote or the failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting merger compensation
advisory
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proposal. Election of each of the seven directors named in the Whiting director election proposal requires a plurality of the votes cast at the
Whiting special meeting, provided that a quorum is present, subject to the Whiting Majority Voting Policy. Accordingly, assuming there is
a quorum present, a Whiting stockholder’s abstention from voting, a broker non-vote or the failure of a Whiting stockholder to vote will
have no effect on the outcome of the Whiting director election proposal. Approval of the Whiting annual compensation advisory proposal
on a non-binding advisory basis requires the affirmative vote of a majority of the voting power of shares of Whiting common stock present
in person or represented by proxy and entitled to vote thereon, provided that a quorum is present. Accordingly, a Whiting stockholder’s
abstention from voting will have the same effect as a vote “AGAINST” the Whiting annual compensation advisory proposal, while a
broker non-vote or the failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting annual compensation
advisory proposal. For the avoidance of doubt, the approval of each of the Whiting director election proposal and the Whiting
compensation proposals is not a condition to the closing of the merger or otherwise required to effectuate the merger.

Q: How do the Oasis board and the Whiting board recommend that I vote?

A:

The Oasis board unanimously recommends that Oasis stockholders vote (i) “FOR” the Oasis stock issuance proposal and (ii) vote “FOR”
the Oasis charter amendment proposal. For additional information regarding how the Oasis board recommends Oasis stockholders vote,
see the section entitled “The Merger — Recommendation of the Oasis Board and Reasons for the Merger.”

The Whiting board unanimously recommends that Whiting stockholders vote (i) “FOR” the Whiting merger proposal, (ii) “FOR” the
Whiting merger compensation advisory proposal, (iii) “FOR” the election of each of the Whiting director nominees named in this proxy
statement/prospectus, and (iv) “FOR” the Whiting annual compensation advisory proposal. For additional information regarding how the
Whiting board recommends that Whiting stockholders vote, see the section entitled “The Merger — Recommendation of the Whiting Board
and Reasons for the Merger.”

Q:  Will the shares of Qasis common stock received at the time of completion of the Company Merger be traded on an exchange?

A:

Yes. It is a condition to the consummation of the merger that the shares of Oasis common stock issuable pursuant to the merger be
authorized for listing on the NASDAQ, upon official notice of issuance. Whiting common stock currently trades on the NYSE under the

stock symbol “WLL.” When the merger is completed, the Whiting common stock will cease to be traded on the NYSE and will be
deregistered under the Exchange Act.

Upon consummation of the merger, Oasis is expected to change its name and be listed on the NASDAQ under a new symbol.

Q:  What are the material U.S. federal income tax consequences of the merger to Whiting stockholders?

A:

Assuming that the merger is completed as currently contemplated, Oasis and Whiting intend for the merger to qualify as a “reorganization”
within the meaning of Section 368(a) of the Code. The obligation of Oasis to complete the merger is conditioned upon the receipt of an
opinion from Vinson & Elkins L.L.P. (“Vinson & Elkins”), counsel to Oasis (or other legal counsel selected by Oasis and reasonably
satisfactory to Whiting), in form and substance reasonably satisfactory to Oasis, to the effect that, on the basis of facts, representations and
assumptions set forth or referred to in such opinion, the merger will qualify as a “reorganization” within the meaning of Section 368(a) of
the Code. The obligation of Whiting to complete the merger is conditioned upon the receipt of an opinion from Kirkland & Ellis LLP
(“K&E”), counsel to Whiting (or other legal counsel selected by Whiting and reasonably satisfactory to Oasis), in form and substance
reasonably satisfactory to Whiting, to the effect that, on the basis of facts, representations and assumptions set forth or referred to in such
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opinion, the merger will qualify as a “reorganization” within the meaning of Section 368(a) of the Code. Please see the section entitled
“The Merger — Material U.S. Federal Income Tax Consequences of the Merger” for a more detailed discussion of the U.S. federal income
tax consequences of the merger to U.S. holders (as defined in such section).

Q:  When do Oasis and Whiting expect to complete the merger?

A:

Oasis and Whiting currently expect to complete the merger in the second half of fiscal year 2022. However, neither Oasis nor Whiting can
predict the actual date on which the merger will be completed, nor can the parties ensure that the merger will be completed, because
completion is subject to conditions beyond the control of either company. Please see “The Merger — Regulatory Approvals” and “The
Merger Agreement — Conditions to Completion of the Merger.”

Q: What happens if the requisite stockholder approvals are not obtained or the merger is not completed?

A:

If the Whiting merger proposal is not approved by the Whiting stockholders, the Oasis stock issuance proposal is not approved by Oasis
stockholders or the merger is not completed for any other reason, Whiting stockholders will not receive any payment for shares of Whiting
common stock they own. Instead, Whiting will remain an independent public company, Whiting common stock will continue to be listed
and traded on the NYSE and registered under the Exchange Act and Whiting will continue to file periodic reports with the SEC.

Under specified circumstances, Whiting or Oasis may be required to pay a termination fee upon or subsequent to termination of the merger

agreement, as described in “The Merger Agreement — Expenses and Termination Fees Relating to the Termination of the Merger
Agreement.”

Q: Who can vote at, and what are the record dates of, each of the Oasis special meeting and the Whiting special meeting?

A:

All Oasis stockholders who hold shares of Oasis common stock of record at the close of business on May 18, 2022, the record date for the
Oasis special meeting (the “Oasis record date”), are entitled to receive notice of, and to vote at, the Oasis special meeting.

All Whiting stockholders who hold shares of Whiting common stock of record at the close of business on May 18, 2022, the record date
for the Whiting special meeting (the “Whiting record date”), are entitled to receive notice of, and to vote at, the Whiting special meeting.

Q: How many votes may I cast?

A:

Each outstanding share of Oasis common stock entitles its holder of record to one vote on each matter to be considered at the Oasis special
meeting. The Oasis stockholders of record on the Oasis record date are the only Oasis stockholders that are entitled to receive notice of,
and to vote at, the Oasis special meeting and any adjournments or postponements thereof.

Each outstanding share of Whiting common stock entitles its holder of record to one vote on each matter to be considered at the Whiting
special meeting. The Whiting stockholders of record on the Whiting record date are the only Whiting stockholders that are entitled to
receive notice of, and to vote at, the Whiting special meeting or any adjournments or postponements thereof.

Q: What constitutes a quorum at each of the Oasis special meeting and the Whiting special meeting?

A:

In order for business to be conducted at the Oasis and Whiting special meetings, a quorum must be present.
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A quorum at the Oasis special meeting constitutes the holders of a majority of the voting power of the Oasis stock entitled to vote at the
meeting, present in person or represented by proxy at the Oasis special meeting. If you submit a properly executed proxy card, even if you
do not vote for the proposal or vote to “abstain” in respect of the proposal, your shares of Oasis common stock will be counted for
purposes of calculating whether a quorum is present for the transaction of business at the Oasis special meeting. Both abstentions and
broker non-votes are counted in determining that a quorum is present for the meeting.

A quorum at the Whiting special meeting requires the presence of the holders of a majority of the voting power of all shares of Whiting
common stock issued and outstanding and entitled to vote, in person or represented by proxy at the Whiting special meeting. If you submit
a properly executed proxy card, even if you do not vote for the proposals or vote to “abstain” in respect of the proposals, your shares of
Whiting common stock will be counted for purposes of calculating whether a quorum is present for the transaction of business at the
Whiting special meeting. Abstentions will be, and broker non-votes will not be, counted as present and entitled to vote for purposes of
determining a quorum at the Whiting special meeting.

Q: What do I need to do now?

A: After you have carefully read and considered the information contained in or incorporated by reference into this joint proxy
statement/prospectus, please submit your proxy in accordance with the instructions set forth on the applicable enclosed proxy card, or
complete, sign, date, and return the applicable enclosed proxy card in the self-addressed, stamped envelope provided as soon as possible so
that your shares will be represented and voted at the Oasis special meeting or the Whiting special meeting, as applicable.

For additional information on voting procedures, please see “QOasis Special Meeting” and “Whiting Special Meeting.”

Q: How will my proxy be voted?

A: If you submit your proxy via the internet, by telephone, or by completing, signing, dating, and returning the applicable enclosed proxy
card, your proxy will be voted in accordance with your instructions.

For additional information on voting procedures, please see “Oasis Special Meeting” and “Whiting Special Meeting.”

Q:  Who will count the votes?
A: The votes at the Oasis special meeting will be tabulated and certified by the inspector of elections appointed by the Oasis board.
The votes at the Whiting special meeting will be tabulated and certified by the inspector of elections appointed by the Whiting board.

Q: May I vote at the special meeting?

A: Yes. If you are an Oasis stockholder of record on the Oasis record date, or a Whiting stockholder of record on the Whiting record date, you
may attend the Oasis special meeting or Whiting special meeting, respectively, and vote your shares electronically, in lieu of submitting
your proxy by internet, by telephone, or by completing, signing, dating, and returning the applicable enclosed proxy card. Please note that
attendance alone at the Oasis special meeting or the Whiting special meeting, as applicable, will not cause the voting of your shares; you
must affirmatively vote the proxy card or meeting ballot provided.
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If you are a beneficial owner of shares of Oasis common stock or Whiting common stock, you are also invited to attend the Oasis special
meeting or the Whiting special meeting, respectively. However, because you are not the Oasis stockholder of record or Whiting
stockholder of record, you may not vote your shares in person at the Oasis special meeting or the Whiting special meeting, respectively,
unless you request and obtain a “legal proxy” issued in your own name from your bank, broker or other nominee.

If you appoint a non-management proxy holder, please make sure he or she is aware and ensure he or she will attend and submit a vote on
your behalf at the applicable special meeting, with the proper authority from you, for your vote to count.

Q: How do I attend my special meeting?

A:

Oasis stockholders will only be able to attend the Oasis special meeting in person at the Oasis offices at 1001 Fannin Street, Suite 1500,
Houston, Texas 77002.

Whiting stockholders will only be able to attend the Whiting special meeting virtually via live audio webcast, which can be accessed by
visiting meetnow.global MWWVLRG. A Whiting stockholder may participate, vote and examine Whiting’s stockholder list at the Whiting
special meeting by visiting meetnow.global/ MWWVLRG and using the control number found on such stockholder’s proxy card or in the
instructions that accompanied your proxy materials.

For additional information on attending the Oasis special meeting and the Whiting special meeting, please see “Oasis Special Meeting”
and “Whiting Special Meeting.”

Q:  What should I do if I receive more than one set of voting materials for the Qasis special meeting or the Whiting special meeting?

A:

You may receive more than one set of voting materials for the Oasis special meeting, the Whiting special meeting, or both, including
multiple copies of this joint proxy statement/prospectus and multiple proxy cards or voting instruction forms. For example, if you hold
your shares of Oasis common stock or your shares of Whiting common stock in more than one brokerage account, you will receive a
separate voting instruction form for each brokerage account in which you hold shares. If you are a holder of record and your shares are
registered in more than one name, you will receive more than one proxy card. Please submit each separate proxy or voting instruction form
that you receive by following the instructions set forth in each separate proxy or voting instruction form. If you fail to submit each separate
proxy or voting instruction form that you receive, not all of your shares will be voted.

Q:  What is the difference between holding shares of record and holding shares as a beneficial owner of shares of Oasis common stock or
‘Whiting common stock?

A:

If your shares of Oasis common stock are registered directly in your name with Oasis’ transfer agent, Computershare Trust Company,
N.A., or your shares of Whiting common stock are registered directly in your name with Whiting’s transfer agent, Computershare Trust
Company, N.A., you are considered, with respect to those shares, to be the stockholder of record. If you are a stockholder of record, then
this joint proxy statement/prospectus and your proxy card have been sent directly to you by Oasis or Whiting, as applicable.

If your shares of Oasis common stock or Whiting common stock are held through a bank, broker or other nominee, you are considered,
with respect to those shares, the beneficial owner, and those shares are held in “street name” by your bank, broker or other nominee. In that

case, this joint proxy statement/prospectus has been forwarded to you by your bank, broker or other nominee. As the beneficial owner, you
have the right to direct your bank, broker or other nominee how to vote your
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shares by following their instructions for voting, and you are also invited to attend the Oasis special meeting or the Whiting special
meeting, as applicable. However, because you are not the stockholder of record, you may not vote your shares of Oasis common stock or
Whiting common stock, as applicable, at the applicable special meeting unless you request and obtain a “legal proxy” issued in your own
name from your bank, broker or other nominee.

Q: If my shares of Oasis common stock or Whiting common stock are held in “street name” by my bank, broker or other nominee, will my
bank, broker or other nominee automatically vote my shares for me?

A:

No. If your shares of Oasis common stock or Whiting common stock are held in the name of a bank, broker or other nominee, you will
receive separate instructions from your bank, broker or other nominee describing how to vote your shares. The availability of internet or
telephonic voting will depend on the nominee’s voting process. Please check with your bank, broker or other nominee and follow the
voting procedures provided by your bank, broker or other nominee on your voting instruction form.

You should instruct your bank, broker or other nominee how to vote your shares of Oasis common stock or Whiting common stock, as
applicable. Under the rules applicable to broker-dealers, your bank, broker or other nominee does not have discretionary authority to vote
your shares on any of the proposals scheduled to be voted on at the Oasis special meeting or the Whiting special meeting. A so-called
“broker non-vote” results when banks, brokers and other nominees return a valid proxy but do not vote on a particular proposal because
they do not have discretionary authority to vote on the matter and have not received specific voting instructions from the beneficial owner
of such shares.

Oasis Proposals

Under the current applicable rules, brokers, banks or other nominees do not have discretionary authority to vote on the Oasis stock
issuance proposal. Therefore, if you fail to provide your broker, bank or other nominee with instructions on how to vote your shares with
respect to the Oasis stock issuance proposal, your shares will be counted as broker non-votes. If there are any broker non-votes, they will
have no effect on the Oasis stock issuance proposal. Because the Oasis charter amendment proposal is considered a routine proposal,
brokers, banks, and other nominees have discretionary authority to vote on the Oasis charter amendment proposal. Accordingly, we do not
expect broker non-votes in connection with the Oasis charter amendment proposal.

Whiting Proposals

Whiting does not expect any broker non-votes at the Whiting special meeting because the rules applicable to banks, brokers and other
nominees only provide brokers with discretionary authority to vote on proposals that are considered routine, whereas each of the proposals
to be presented at the Whiting special meeting are considered non-routine. As a result, no broker will be permitted to vote your shares of
Whiting common stock at the Whiting special meeting without receiving instructions. Failure to instruct your broker on how to vote your
shares will have (i) no effect on the Whiting merger compensation advisory proposal, the Whiting director election proposal or the Whiting
annual compensation advisory proposal, and (ii) the same effect as a vote “AGAINST” the Whiting merger proposal.

For additional information on voting procedures, please see “Oasis Special Meeting” and “Whiting Special Meeting.”
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Q: Whatdo I doif I am an Oasis stockholder and I want to revoke my proxy?
A: Oasis stockholders may revoke a proxy before the voting polls are closed at the Oasis special meeting, by the following methods:
* voting at a later time by Internet or telephone until 11:59 p.m. (Eastern Time) on June 27, 2022;
*  voting in person at the Oasis special meeting;
*  delivering to the Oasis Corporate Secretary a proxy with a later date or a written revocation of the most recent proxy; or
*  giving notice to the inspector of elections at the Oasis special meeting.

Oasis stockholders that hold their shares in street name (for example, shares held in the name of a bank, broker or other holder of record)
and vote by proxy may later revoke such proxy by informing the holder of record in accordance with that entity’s procedures.

For additional information, please see “Oasis Special Meeting.”

Q: Whatdo I do if I am a Whiting stockholder and I want to revoke my proxy?
A: Whiting stockholders may revoke a proxy before it is exercised by:
»  giving written notice to the Whiting Corporate Secretary;
» delivering a valid, later-dated proxy, or a later-dated vote by telephone or on the Internet, in a timely manner; or
+ attending and voting in person at the Whiting special meeting.

Beneficial owners of shares of Whiting common stock may submit new voting instructions by contacting their broker, bank or other holder
of record.

For additional information, please see “Whiting Special Meeting.”

Q:  Are there any risks that I should consider as an Qasis stockholder or Whiting stockholder in deciding how to vote?

A: Yes. You should read and carefully consider the risks set forth in “Risk Factors.” You also should read and carefully consider the risk
factors of Oasis and Whiting contained in the documents that are attached to and incorporated by reference into this joint proxy
statement/prospectus.

Q:  What happens if I sell or otherwise transfer my shares of Oasis common stock before the Oasis special meeting?

A: The Oasis record date is prior to the date of the Oasis special meeting. If you sell or otherwise transfer your shares of Oasis common stock
after the Oasis record date but before the Oasis special meeting, unless special arrangements are made between you and the person to
whom you transfer your shares of Oasis common stock (such as provision of a proxy), you will retain your right to vote such shares at the
Oasis special meeting but will otherwise transfer ownership of and the economic interest in your shares of Oasis common stock.

12



Table of Contents

Q: What happens if I sell or otherwise transfer my shares of Whiting common stock before the Whiting special meeting?

A:

The Whiting record date is prior to the date of the Whiting special meeting. If you sell or otherwise transfer your shares of Whiting
common stock after the Whiting record date but before the Whiting special meeting, unless special arrangements (such as provision of a
proxy) are made between you and the person to whom you transfer your shares of Whiting common stock, you will retain your right to
vote such shares at the Whiting special meeting but will otherwise transfer ownership of and the economic interest in your shares of
Whiting common stock.

Q: What happens if I sell or otherwise transfer my shares of Whiting common stock before the completion of the merger?

A:

Only Whiting stockholders as of immediately prior to the Company Merger Effective Time will become entitled to receive the merger
consideration. If you sell your shares of Whiting common stock prior to the Company Merger, you will not become entitled to receive the
merger consideration by virtue of the merger.

Q: Do any of the officers or directors of Whiting have interests in the merger that may differ from or be in addition to my interests as a
Whiting stockholder?

A:

In considering the recommendation of the Whiting board that Whiting stockholders vote to approve the Whiting merger proposal and the
Whiting merger compensation advisory proposal, Whiting stockholders should be aware that, aside from their interests as Whiting
stockholders, Whiting’s directors and executive officers have interests in the merger that may be different from, or in addition to, the
interests of Whiting stockholders generally. These interests are described in more detail in the section entitled “The Merger — Interests of
Certain Whiting Directors and Executive Officers in the Merger.” The Whiting board was aware of and considered these potential
interests, among other matters, in evaluating and negotiating the merger agreement and the transactions contemplated therein, in approving
the merger and in recommending the approval of the Whiting merger proposal and the Whiting merger compensation advisory proposal.
See “The Merger — Background of the Merger” and “The Merger — Recommendation of the Whiting Board and Reasons for the Merger.”

Q: Do any of the officers or directors of Oasis have interests in the merger that may differ from or be in addition to my interests as an Oasis
stockholder?

A:

In considering the recommendation of the Oasis board that Oasis stockholders vote to approve the Oasis stock issuance proposal and the
Oasis charter amendment proposal, Oasis stockholders should be aware that, aside from their interests as Oasis stockholders, Oasis’
directors and executive officers have interests in the merger that may be different from, or in addition to, the interests of Oasis stockholders
generally. These interests are described in more detail in the section entitled “7The Merger — Interests of Certain Oasis Directors and
Executive Officers in the Merger.” The Oasis board was aware of and considered these potential interests, among other matters, in
evaluating and negotiating the merger agreement and the transactions contemplated therein, in approving the merger and in recommending
the approval of the Oasis stock issuance proposal and the Oasis charter amendment proposal. See “The Merger — Background of the
Merger” and “The Merger — Recommendation of the Oasis Board and Reasons for the Merger.”

13



Table of Contents

Q:

If I am an Oasis stockholder and I oppose the Oasis stock issuance proposal or the Oasis charter amendment proposal or if I am a
‘Whiting stockholder and I oppose the Whiting merger proposal, the Whiting merger compensation advisory proposal, the Whiting
director election proposal or the Whiting annual compensation advisory proposal, but all such proposals are approved, what are my
rights?

A:

Under Delaware law, Oasis stockholders are not entitled to dissenters’ or appraisal rights in connection with the issuance of shares of Oasis
common stock or the amendment of the Oasis certificate of incorporation as contemplated by the merger agreement. Oasis stockholders
may vote against the Oasis stock issuance proposal or the Oasis charter amendment proposal if they do not favor such proposals.

Whiting stockholders are entitled to appraisal rights under Section 262 of the DGCL, provided they satisfy the special criteria and
conditions set forth in Section 262 of the DGCL. Whiting common stock held by stockholders that do not vote for approval of the merger
and make a demand for appraisal in accordance with the DGCL will not be converted into Oasis common stock, but will be converted into
the right to receive from the combined company consideration determined in accordance with Delaware law.

For more information regarding dissenters’ or appraisal rights, please see “The Merger — Appraisal Rights and Dissenters’ Rights.”

Where can I find voting results of the Oasis special meeting and the Whiting special meeting?

A:

Oasis and Whiting intend to announce their respective preliminary voting results at each of the Oasis and Whiting special meetings and
disclose their respective final voting results in Current Reports on Form 8-K that will be filed with the SEC following the Oasis and
Whiting special meetings. All reports that Oasis and Whiting file with the SEC are publicly available when filed. Please see “Where You
Can Find More Information.”

How can I find more information about Oasis and Whiting?

A:

You can find more information about Oasis and Whiting from various sources described in “Where You Can Find More Information.”

Who can answer any questions I may have about the Qasis special meeting, the Whiting special meeting or the transactions contemplated
by the merger agreement, including the merger, the Oasis stock issuance and the Qasis charter amendment?

A:

If you have any questions about the Oasis special meeting, the Whiting special meeting, the merger, the Oasis stock issuance proposal, the
Oasis charter amendment proposal, how to submit your proxy, or if you need additional copies of this joint proxy statement/prospectus or
documents incorporated by reference herein, the applicable enclosed proxy card or voting instructions, you should contact:
For Oasis stockholders: For Whiting stockholders:
Investor Relations Investor Relations
Oasis Petroleum Inc. Whiting Petroleum Corporation
1001 Fannin Street, Suite 1500 1700 Lincoln Street, Suite 4700
Houston, Texas 77002 Denver, Colorado 80203
(281) 404-9600 (303) 837-1661
Okapi Partners Whiting Petroleum Corporation
1212 Avenue of the Americas, 24th Floor c/o Georgeson LLC
New York, NY 10036 1290 Avenue of the Americas, 9th Floor
Banks and Brokerage Firms, Please Call: (212) 297-0720 New York, New York 10104
Shareholders and All Others Call Toll Free: (855) 208-8902 Stockholders, Banks and Brokers
Email: info@okapipartners.com Call Toll Free: 888-219-8320

Email: whitingpetroleum@georgeson.com
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SUMMARY

The following summary highlights selected information described in more detail elsewhere in this joint proxy statement/prospectus and the
documents incorporated by reference into this joint proxy statement/prospectus and may not contain all the information that may be important to you. To
understand the merger and the matters being voted on by Oasis and Whiting stockholders at their respective special meetings more fully, and to obtain a
more complete description of the legal terms of the merger agreement and the agreements related thereto, you should carefully read this entire
document, including the annexes and the documents incorporated herein and to which Oasis and Whiting refer you. Each item in this summary includes
a page reference directing you to a more complete description of that topic. See “Where You Can Find More Information.”

The Parties
Oasis Petroleum Inc.

Oasis is an independent exploration and production (“E&P”) company with quality and sustainable long-lived assets in the Williston Basin.

Oasis is a Delaware corporation with principal executive offices located at 1001 Fannin Street, Suite 1500, Houston, TX 77002. Its telephone
number is (281) 404-9500. Shares of Oasis common stock are listed for trading on the NASDAQ under the symbol “OAS.” Additional information
about Oasis and its subsidiaries is included in documents incorporated by reference into this joint proxy statement/prospectus. See “Where You Can Find
More Information.”

Whiting Petroleum Corporation

Whiting is a Denver-based independent oil and gas company engaged in development, production, acquisition and exploration activities primarily
in the Rocky Mountains region of the United States. Whiting’s principal executive offices are located at 1700 Lincoln Street, Suite 4700, Denver, CO
80203. Its telephone number is (303) 837-1661. Shares of Whiting’s common stock are traded on the NYSE under the symbol “WLL.” Additional
information about Whiting and its subsidiaries is included in documents incorporated by reference into this joint proxy statement/prospectus. See also
“Where You Can Find More Information.”

Ohm Merger Sub Inc.

Merger Sub is a Delaware corporation that was incorporated for the sole purpose of effecting the merger. In the Company Merger, Merger Sub will
merge with and into Whiting, with Whiting surviving such merger as a direct, wholly owned subsidiary of Oasis, and the separate corporate existence of
Merger Sub will cease.

Merger Sub’s principal executive office is located at c/o Oasis Petroleum Inc., 1001 Fannin Street, Suite 1500, Houston, TX 77002 and its
telephone number is (281) 404-9500.

New Ohm LLC

LLC Sub is a Delaware limited liability company that was formed for the sole purpose of effecting the merger. In the LLC Sub Merger, Whiting,
as the surviving corporation following the Company Merger, will merge with and into LLC Sub, with LLC Sub continuing its existence as the surviving
entity following the LLC Sub Merger as a direct wholly owned subsidiary of Oasis, and the separate existence of Whiting will cease.

LLC Sub’s principal executive office is located at c/o Oasis Petroleum Inc., 1001 Fannin Street, Suite 1500, Houston, TX 77002 and its telephone
number is (281) 404-9500.
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The Merger (sce page 104)

Upon satisfaction or waiver of the conditions to closing in the merger agreement, (i) Merger Sub will merge with and into Whiting, with Whiting
surviving such merger as the surviving corporation, (ii) Whiting will merge with and into LLC Sub with LLC Sub surviving the LLC Sub merger as a
direct wholly owned subsidiary of Oasis.

At the Company Merger Effective Time, subject to certain exceptions, each of Whiting common stock issued and outstanding immediately prior to
the Company Merger Effective Time will be converted automatically into the right to receive 0.5774 shares of Oasis common stock and $6.25 in cash,
without interest. Cash will be paid in lieu of the issuance of fractional shares, if any.

Subject to the terms of the merger agreement, prior to the effective time of the merger and subject to applicable law, Oasis will declare and set
record and payment dates for a special dividend to holders of Oasis common stock of $15.00 per share, the payment of which is contingent upon the
consummation of the Company Merger.

Prior to the Company Merger Effective Time, Oasis will deliver a written instrument to the warrant agent under each Whiting Warrant Agreement
providing that holders of each Whiting Warrant have the right to acquire and receive, effective as of the Company Merger Effective Time, upon the
exercise of such Whiting Warrant, a certain number of shares of Oasis common stock as described in “The Merger — Treatment of Whiting Warrants in
the Merger.”

In addition, Whiting will take all actions as may be necessary so that at the Company Merger Effective Time, each outstanding restricted stock
unit and performance stock unit in respect of Whiting common stock will be treated as described in “The Merger — Treatment of Whiting Equity Awards
in the Merger.”

Oasis Special Meeting (see page 46)

The Oasis special meeting will be held on June 28, 2022, at 9:00 a.m., Central Time. The Oasis special meeting will be held at the offices of Oasis,
1001 Fannin Street, Suite 1500, Houston, Texas, 77002. The Oasis special meeting is being held to consider and vote on (i) a proposal to approve the
issuance of shares of Oasis common stock to Whiting stockholders in connection with the transactions pursuant to the terms of the merger agreement
and (ii) a proposal to amend the Oasis certificate of incorporation to increase the number of authorized shares of Oasis common stock from 60,000,000
shares to 120,000,000 shares.

The record date for the determination of Oasis stockholders entitled to notice of and to vote at the Oasis special meeting is the close of business on
May 18, 2022. Only Oasis stockholders who held Oasis common stock of record on the Oasis record date are entitled to vote at the Oasis special
meeting and any adjournments or postponements of the Oasis special meeting. Each issued and outstanding share of Oasis common stock entitles its
holder of record to one vote on each matter to be considered at the Oasis special meeting.

In order for business to be conducted at the Oasis special meeting, a quorum must be present. A quorum at the Oasis special meeting constitutes
the holders of a majority of the voting power of the Oasis stock entitled to vote at the meeting, present in person or represented by proxy at the Oasis
special meeting. Abstentions and broker non-votes will be counted for purposes of determining whether there is a quorum at the Oasis special meeting.
If a quorum is not present or represented or if there are not sufficient votes for the approval of the Oasis stock issuance proposal and the Oasis charter
amendment proposal, Oasis expects that the Oasis special meeting will be adjourned by the chairman of the meeting or by a majority of the shares
represented at the Oasis special meeting to solicit additional proxies. In accordance with Section 3.8 of the Oasis bylaws, the chair of the meeting of
stockholders may adjourn the meeting from time to time. No vote of Oasis’ stockholders is required for such adjournment or postponement. At any
subsequent reconvening of the Oasis special meeting at which a quorum
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shall be present or represented, all proxies will be voted in the same manner as the manner in which such proxies would have been voted at the original
convening of the Oasis special meeting, except for any proxies that have been validly revoked or withdrawn prior to the subsequent meeting.

Approval of the Oasis stock issuance proposal requires the affirmative vote of a majority of the voting power of shares of Oasis stock present in
person or represented by proxy and entitled to vote thereon. Accordingly, an Oasis stockholder’s abstention from voting at the Qasis special
meeting will have the same effect as a vote “AGAINST” the Oasis stock issuance proposal, while a broker non-vote or the failure of an Oasis
stockholder to submit a proxy or vote at the Oasis special meeting will have no effect on the outcome of the Oasis stock issuance proposal.

Approval of the Oasis charter amendment proposal requires the affirmative vote of the holders of a majority of the voting power of the Oasis stock
entitled to vote. Accordingly, an Oasis stockholder’s abstention from voting or failure to submit a proxy or vote at the Oasis special meeting and
broker non-votes will have the same effect as votes “AGAINST” the Oasis charter amendment proposal. Because brokers, banks, and other
nominees have discretionary authority to vote on the Oasis charter amendment proposal, we do not expect broker non-votes in connection with the Oasis
charter amendment proposal.

The merger cannot be completed without the approval of the Oasis stock issuance proposal. The approval of the Oasis charter amendment
proposal is not a condition to the closing of the merger or otherwise required to effectuate the merger.

As of the Oasis record date, there were 19,627,681 shares of Oasis common stock outstanding. As of the Oasis record date, Oasis directors and
executive officers, and their affiliates, as a group, beneficially owned and were entitled to vote 118,151 shares of Oasis common stock, or approximately
0.6% of the combined voting power of the issued and outstanding shares of Oasis common stock.

Whiting Special Meeting (see page 55)

The Whiting special meeting will be held on June 28, 2022, at 8:00 a.m., Mountain Time. The Whiting special meeting will be a virtual meeting
conducted via live audio webcast, which you can attend by visiting meetnow.global/MWWVLRG. The Whiting special meeting is being held to
consider and vote on the following proposals:

Proposal 1 (the Whiting merger proposal): to approve and adopt the merger agreement and the transactions contemplated therein, including the
merger, a copy of which is attached as Annex A to this joint proxy statement/prospectus, pursuant to which each Eligible Share will be converted
automatically into the right to receive the merger consideration;

Proposal 2 (the Whiting merger compensation advisory proposal): to approve, on a non-binding advisory basis, the compensation that may be paid
or become payable to Whiting’s named executive officers that is based on or otherwise relates to the merger, discussed under the heading “7The
Merger — Interests of Certain Whiting Directors and Executive Officers in the Merger;”

Proposal 3 (the Whiting director election proposal): to elect the seven directors named in this proxy statement/prospectus to hold office until the
earlier of (A) the completion of the merger and (B) the 2023 annual meeting of Whiting stockholders and until their respective successors are duly
elected and qualified; and

Proposal 4 (the Whiting annual compensation advisory proposal): to approve, on a non-binding advisory basis, the compensation of Whiting’s
named executive officers.

The record date for the determination of Whiting’s stockholders entitled to notice of, and to vote at, the Whiting special meeting is the close of
business on May 18, 2022. The Whiting stockholders of record on the Whiting record date are the only Whiting stockholders that are entitled to receive
notice of, and to vote at, the
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Whiting special meeting and any adjournments or postponements of the Whiting special meeting. Each outstanding share of Whiting common stock
entitles its holder of record to one vote on each matter to be considered at the Whiting special meeting.

In order for business to be conducted at the Whiting special meeting, a quorum must be present. A quorum at the Whiting special meeting requires
the presence of the holders of a majority of the outstanding shares of Whiting common stock entitled to vote generally in the election of directors,
present in person or represented by proxy. Abstentions will be counted for purposes of determining whether there is a quorum at the Whiting special
meeting. Shares represented by broker non-votes will not be considered present and entitled to vote at the Whiting special meeting for the purpose of
determining the presence of a quorum. If a quorum is not present or represented, the chairman of the meeting may adjourn the Whiting special meeting
from time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at
which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally notified.

Approval of the Whiting merger proposal requires the affirmative vote of the holders of a majority of the outstanding shares of Whiting common
stock entitled to vote on the proposal. Accordingly, a Whiting stockholder’s abstention from voting, a broker non-vote, the failure of a Whiting
stockholder to vote or the failure of a Whiting stockholder to submit a proxy will have the same effect as a vote “AGAINST” the Whiting
merger proposal.

The election of each of the seven directors named in the Whiting director election proposal requires a plurality of the votes cast at the Whiting
special meeting, provided that a quorum is present, subject to the Whiting Majority Voting Policy. Accordingly, assuming there is a quorum, a Whiting
stockholder’s abstention from voting, a broker non-vote or the failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting
director election proposal.

Pursuant to the Whiting Majority Voting Policy, in the absence of a contested election, any nominee for director who receives a greater number of
votes “withheld” from his or her election than votes “for” such election must promptly tender his or her resignation to the chairman of the Whiting
board. The Nominating and Governance Committee of the Whiting board (or, under certain circumstances, another committee appointed by the Whiting
board) will promptly consider that resignation and will recommend to the Whiting board whether to accept the tendered resignation or reject it based on
all relevant factors. The Whiting board must then act on that recommendation no later than 90 days following the date of the Whiting special meeting.
Within four days of the Whiting board’s decision, Whiting must disclose the decision in a Current Report on Form 8-K filed with the SEC that includes
a full explanation of the process by which the decision was reached and, if applicable, the reasons for rejecting the resignation.

Approval of the Whiting merger compensation advisory proposal and the Whiting annual compensation advisory proposal, each on a non-binding
advisory basis, requires the affirmative vote of a majority of the voting power of shares of Whiting common stock present in person or represented by
proxy and entitled to vote thereon. Accordingly, a Whiting stockholder’s abstention from voting will have the same effect as a vote “AGAINST”
the Whiting merger compensation advisory proposal and the Whiting annual compensation advisory proposal, while a broker non-vote or the
failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting merger compensation advisory proposal or the
Whiting annual compensation advisory proposal. Approval of each of the Whiting compensation proposals is not a condition to the closing of the
merger or otherwise required to effectuate the merger.

As of the Whiting record date, there were 39,241,819 shares of Whiting common stock outstanding. As of the record date, Whiting directors and
executive officers, and their affiliates, as a group, beneficially owned and were entitled to vote 238,730 shares of Whiting common stock, or
approximately 0.6% of the issued and outstanding shares of Whiting common stock.
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Recommendation of the Oasis Board and Reasons for the Merger (see page 124)

The Oasis board unanimously recommends that the Oasis stockholders vote “FOR” the Oasis stock issuance proposal and “FOR” the
QOasis charter amendment proposal.

For additional information on the recommendation of the Oasis board, please see “The Merger — Recommendation of the Oasis Board and
Reasons for the Merger.”

Recommendation of the Whiting Board and Reasons for the Merger (see page 127)

The Whiting board unanimously recommends that Whiting stockholders vote “FOR” the Whiting merger proposal, “FOR” the Whiting
merger compensation advisory proposal, “FOR” the Whiting director election proposal and “FOR” the Whiting annual compensation advisory
proposal.

For additional information on the recommendations of the Whiting board, please see “The Merger — Recommendation of the Whiting Board and
Reasons for the Merger.”

Opinion of Oasis’ Financial Advisor (see page 139 and Annex C)

On March 6, 2022, at a meeting of the Oasis board held to evaluate the merger and the merger agreement, Tudor, Pickering, Holt & Co., the
energy investment and merchant banking business of Perella Weinberg Partners LP and its affiliates (which we refer to as “TPH”), delivered an oral
opinion, which opinion was subsequently confirmed in writing, to the effect that, as of such date and based upon and subject to the assumptions TPH
made, procedures followed, factors considered and qualifications and limitations on the review undertaken as set forth in the opinion and based upon
other matters as TPH considered relevant, the merger consideration to be paid by Oasis in the Transaction (as defined in “The Merger — Opinion of
Oasis’ Financial Advisor”) pursuant to the merger agreement, taking into account the Oasis special dividend, was fair, from a financial point of view, to
Oasis. TPH subsequently confirmed its oral opinion in writing, dated March 6, 2022, to the Oasis board.

TPH’s opinion was directed to the Oasis board (in its capacity as such), and only addressed the fairness, from a financial point of view, of
the merger consideration to be paid by Oasis pursuant to the merger agreement, taking into account the Oasis special dividend, and did not
address any other term, aspect or implication (financial or otherwise) of the merger agreement or the Transaction. The summary of TPH’s
opinion in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of its written opinion, which is included as
Annex C to this joint proxy statement/prospectus and sets forth the assumptions made, procedures followed, factors considered and
qualifications and limitations on the review undertaken and other matters considered by TPH in preparing its opinion. However, neither TPH’s
written opinion nor the summary of its opinion and the related analyses set forth in this joint proxy statement/prospectus are intended to be,
and they do not constitute, advice or a recommendation to any person (including any holder of interests in Whiting or Qasis) as to how such
person should vote or act on any matter relating to the Transaction or any other matter.

For additional information, see the section entitled “The Merger — Opinion of Oasis’ Financial Advisor” beginning on page 139 and the full text
of the written opinion of TPH attached as Annex C of this joint proxy statement/prospectus.

Opinion of Whiting’s Financial Advisor (see page 148 and Annex D)

Whiting has engaged Citigroup Global Markets Inc. (“Citi”) as its financial advisor in connection with the merger. In connection with this
engagement, Citi delivered a written opinion, dated March 7, 2022, to the Whiting board as to the fairness, from a financial point of view and as of the
date of the opinion, of the merger
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consideration provided for pursuant to the merger agreement. The full text of Citi’s written opinion, dated March 7, 2022, which describes the
assumptions made, procedures followed, matters considered and limitations and qualifications on the review undertaken by Citi, is attached as Annex D
to this joint proxy statement/prospectus and is incorporated into this joint proxy statement/prospectus by reference. The description of Citi’s opinion set
forth herein is qualified in its entirety by reference to the full text of Citi’s opinion. Citi’s opinion was provided for the information of the Whiting
board (in its capacity as such) in connection with its evaluation of the merger consideration from a financial point of view and did not address
any other terms, aspects or implications of the merger. Citi expressed no view as to, and its opinion did not address, the underlying business
decision of Whiting to effect or enter into the merger, the relative merits of the merger as compared to any alternative business strategies that
might exist for Whiting or the effect of any other transaction which Whiting might engage in or consider. Citi’s opinion is not intended to be
and does not constitute a recommendation as to how the Whiting board or any securityholder should vote or act on any matters relating to the
merger or otherwise.

For additional information, see the section entitled “The Merger — Opinion of Whiting s Financial Advisor” beginning on page 148 and the full
text of the written opinion of Citi attached as Annex D of this joint proxy statement/prospectus.

Interests of Certain Oasis Directors and Executive Officers in the Merger (see page 163)

In considering the recommendation of the Oasis board that you vote “FOR” the Oasis stock issuance proposal and “FOR” the Oasis charter
amendment proposal, you should be aware that Oasis’ directors and executive officers have interests in the merger that may be different from, or in
addition to, those of Oasis stockholders generally.

The Oasis board was aware of and considered these interests, among other matters, in evaluating and negotiating the merger agreement and the
merger, in approving the merger agreement and in recommending the Oasis stock issuance proposal and the Oasis charter amendment proposal. These
interests are described in more detail in the section entitled “The Merger — Interests of Certain Oasis Directors and Executive Officers in the Merger.”

Interests of Certain Whiting Directors and Executive Officers in the Merger (see page 156)

In considering the recommendation of the Whiting board that Whiting’s stockholders vote to approve the Whiting merger proposal and the
Whiting merger compensation advisory proposal, Whiting’s stockholders should be aware that, aside from their interests as Whiting stockholders,
Whiting’s directors and executive officers have interests in the merger that may be different from, or in addition to, the interests of Whiting’s
stockholders generally. These interests are described in more detail in the section entitled “The Merger — Interests of Certain Whiting Directors and
Executive Officers in the Merger.”

The Whiting board was aware of and considered these potential interests, among other matters, in evaluating and negotiating the merger
agreement and the transactions contemplated therein, in approving the Company Merger and in recommending the approval of the Whiting merger
proposal and the Whiting merger compensation advisory proposal. See “The Merger — Background of the Merger” and “The Merger —
Recommendation of the Whiting Board and Reasons for the Merger.” Whiting’s stockholders should take these interests into account in deciding
whether to vote “FOR” the Whiting merger proposal and the Whiting merger compensation advisory proposal. These interests are described in more
detail in the section entitled “The Merger — Interests of Certain Whiting Directors and Executive Officers in the Merger.”

Board of Directors and Management of Oasis Following Completion of the Merger (see page 168)

Upon completion of the merger, Daniel E. Brown, Chief Executive Officer of Oasis and member of the Oasis board, will serve as Chief Executive
Officer and director of the combined company. Lynn A. Peterson,
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Whiting’s President and Chief Executive Officer and a member of the Whiting board, will serve as Executive Chair of the board of directors of the
combined company pursuant to the Peterson Letter Agreement, until December 31, 2023 or an earlier date as mutually agreed by Mr. Peterson and the
board of directors of the combined company. The Peterson Letter Agreement also provides for Mr. Peterson’s annual base salary of $500,000, an annual
bonus for the calendar year 2022 and, subject to Mr. Peterson’s continued employment, a restricted stock unit award in January 2023 pursuant to Oasis’
equity compensation plan with a grant date fair market value of $3,000,000, which will fully vest on December 31, 2023. Other senior leadership
positions of the combined company will be filled by certain current executives of Oasis and Whiting.

Additionally, the merger agreement provides that, as of the Company Merger Effective Time, the new Oasis board will consist of ten members,
(i) five of whom will be designated by Oasis, which designees will include Daniel E. Brown, Douglas E. Brooks, Samantha Holroyd, Cynthia L. Walker
and Marguerite N. Woung-Chapman, and (ii) five of whom will be designated by Whiting, which designees will include Lynn A. Peterson, as Executive
Chairman, Susan M. Cunningham, Paul J. Korus, Kevin S. McCarthy and Anne Taylor.

Appraisal Rights and Dissenters’ Rights (see page 174)
Oasis

Under the DGCL, as well as the governing documents of Oasis, Oasis stockholders are not entitled to dissenters’ or appraisal rights in connection
with the Oasis stock issuance or the Oasis charter amendment as contemplated by the merger agreement.

Whiting

Whiting stockholders are entitled to appraisal rights under Section 262 of the DGCL, provided they satisfy the special criteria and conditions set
forth in Section 262 of the DGCL. Whiting common stock held by stockholders that do not vote for approval of the merger and make a demand for
appraisal in accordance with the DGCL will not be converted into Oasis common stock, but will be converted into the right to receive from the
combined company consideration determined in accordance with Delaware law.

Material U.S. Federal Income Tax Consequences of the Merger (see page 168)

Assuming that the merger is completed as currently contemplated, Oasis and Whiting intend for the merger to qualify as a “reorganization” within
the meaning of Section 368(a) of the Code. The obligation of Oasis to complete the merger is conditioned upon the receipt of an opinion from Vinson &
Elkins, counsel to Oasis (or other legal counsel selected by Oasis and reasonably satisfactory to Whiting), in form and substance reasonably satisfactory
to Oasis, to the effect that, on the basis of facts, representations and assumptions set forth or referred to in such opinion, the merger will qualify as a
“reorganization” within the meaning of Section 368(a) of the Code. The obligation of Whiting to complete the merger is conditioned upon the receipt of
an opinion from K&E, counsel to Whiting (or other legal counsel selected by Whiting and reasonably satisfactory to Oasis), in form and substance
reasonably satisfactory to Whiting, to the effect that, on the basis of facts, representations and assumptions set forth or referred to in such opinion, the
merger will qualify as a “reorganization” within the meaning of Section 368(a) of the Code. If the merger qualifies as a reorganization, then a U.S.
holder (as defined in the section entitled “The Merger — Material U.S. Federal Income Tax Consequences of the Merger”) generally will not recognize
any realized loss but will recognize any realized gain as a result of the merger equal to the lesser of (i) the excess, if any, of (A) the sum of the fair
market value of Oasis common stock (including any fractional share of Oasis common stock deemed received and redeemed for cash) and the amount of
cash consideration (excluding the amount of any cash in lieu of a fractional share of Oasis common stock) received by such U.S. holder pursuant to the
merger over (B) such U.S. holder’s adjusted tax basis in the Whiting common stock surrendered pursuant to the merger, and (ii) the amount of cash
consideration (excluding the amount of any cash in lieu of a fractional share of Oasis common stock) received by such U.S. holder pursuant to the
merger. Please see the section entitled “The Merger — Material U.S. Federal Income Tax Consequences of the Merger” for a more detailed discussion of
the U.S. federal income tax consequences of the merger to U.S. holders.
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Accounting Treatment of the Merger (see page 171)

Oasis and Whiting prepare their respective financial statements in accordance with GAAP. The accounting guidance for business combinations
requires the use of the acquisition method of accounting for the merger, which requires the determination of the acquirer, the purchase price, the
acquisition date, the fair value of assets and liabilities of the acquiree and the measurement of goodwill, if any. Oasis will be treated as the acquirer for
accounting purposes. Oasis is the entity paying cash and issuing the equity of the combined company. The composition of the management team and,
thereby, the overall decision-making power of the combined company will be more heavily dominated by Oasis executives. Additionally, the legacy
Oasis headquarters in Houston, TX will remain the headquarters of the combined company. Each of these factors holds significant strategic implications
for the combined company and, when combined with the inapplicability or relative neutrality of all other indicators considered, results in the conclusion
that Oasis is the accounting acquirer.

Regulatory Approvals (see page 172)
Antitrust Clearance

The completion of the merger is subject to antitrust review in the United States. Under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended (the “HSR Act”), and the rules promulgated thereunder, the merger cannot be completed until the parties to the merger agreement
have given notification and furnished information to the Federal Trade Commission (the “FTC”) and the United States Department of Justice (the
“DO0J”), and until the applicable waiting period has expired or has been terminated.

On March 18, 2022, Oasis and Whiting each filed a premerger notification and report form under the HSR Act. The waiting period with respect to
the notification and report forms filed under the HSR Act expired at 11:59 p.m., Eastern Time, on April 18, 2022.

At any time before or after consummation of the merger, the FTC or the DOJ, or any state, could take such action under antitrust laws as it deems
necessary or desirable in the public interest, including seeking to enjoin the completion of the merger or seeking the divestiture of substantial assets of
Oasis or Whiting or their respective subsidiaries. Private parties may also seek to take legal action under antitrust laws under certain circumstances.

Securities and Exchange Commission

In connection with the Oasis stock issuance proposal, Oasis has filed a registration statement on Form S-4, of which this joint proxy
statement/prospectus forms a part, that must be declared effective by the SEC and pursuant to which the issuance of shares of Oasis common stock
issuable as merger consideration in the Company Merger will be registered with the SEC.

NASDAQ Global Select Market

The completion of the merger is subject to approval for listing of the shares of Oasis common stock issuable pursuant to the merger on the
NASDAQ, subject to official notice of issuance.

Treatment of Qasis Equity Awards in the Merger (see page 192)

Each outstanding restricted stock award granted pursuant to the Oasis Equity Plan will become fully vested upon a “change in control.” The
merger will constitute a “change in control” for purposes of the outstanding restricted stock awards.

Each outstanding Oasis RSU Award will remain outstanding following the merger subject to the same terms and conditions.
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Pursuant to the terms of the Oasis Equity Plan and the applicable award agreements thereunder, if a “change in control” occurs prior to the end of
a performance period for each outstanding Oasis LSU Award and Oasis PSU Award, then performance will be measured based on the change in control
price as of the date of the change in control to determine the number of Oasis PSU Awards or Oasis LSU Awards earned. Such earned Oasis PSU
Awards or Oasis LSU Awards will convert into time-based awards as of the date of the change in control and will remain outstanding and eligible to vest
at the end of the applicable performance period. The merger will constitute a “change in control” for purposes of the Oasis LSU Awards and the Oasis
PSU Awards.

Treatment of Qasis Warrants in the Merger (see page 193)

All of the outstanding Oasis Warrants will remain outstanding. Upon payment of the Oasis special dividend, the exercise price of the Oasis
Warrants will be adjusted in accordance with the terms of the Oasis Warrant Agreement.

Treatment of Whiting Equity Awards in the Merger (sece page 193)

The merger agreement provides that each outstanding Whiting RSU Award will be assumed by Oasis and converted into the right to receive, upon
vesting, the merger consideration with respect to each share of Whiting common stock subject to such Whiting RSU Award.

Effective as of the Company Merger Effective Time, each Converted RSU Award shall continue to be governed by the same terms and conditions
(including vesting and forfeiture) that were applicable to the corresponding Whiting RSU Award immediately prior to the Company Merger Effective
Time; provided that (1) one-third of each Whiting RSU Award granted in September 2020 to an executive officer of Whiting will vest immediately prior
to the Company Merger Effective Time and, by virtue of the occurrence of the closing, each share of Whiting common stock issuable in respect of such
vested portion will be canceled in exchange for the right to receive the merger consideration at the Company Merger Effective Time and (2) any
remaining unvested portion of such award will be assumed by Oasis and converted; provided, further, that each Whiting RSU Award held by a member
of the Whiting board will vest in full immediately prior to the Company Merger Effective Time and, by virtue of the closing, such award will be
canceled in exchange for the right to receive, at the Company Merger Effective Time, the merger consideration with respect to each share of Whiting
common stock subject to such award.

The merger agreement provides that each outstanding Whiting PSU Award will be assumed by Oasis and converted into the right to receive, upon
vesting, the merger consideration with respect to each share of Whiting common stock subject to such Whiting PSU Award, with such number
determined based on the greater of (1) the target number of performance stock units subject to such award and (2) actual achievement of the
performance criteria applicable to such award measured based on a truncated performance period that ends immediately prior to the Company Merger
Effective Time.

Effective as of the Company Merger Effective Time, each Converted PSU Award will continue to be governed by the same terms and conditions
that were applicable to the corresponding Whiting PSU Award immediately prior to the Company Merger Effective Time (other than any performance-
based vesting condition but including any continued service requirements).

Treatment of Whiting Warrants in the Merger(see page 193)

All of the outstanding Whiting Warrants will be assumed by Oasis effective as of the Company Merger Effective Time on terms and conditions as
nearly equivalent as may be practicable to provisions set forth in the applicable Whiting Warrant Agreement, except that (i) the number of shares of
Oasis common stock subject to such assumed warrant will be equal to the product of (x) the number of shares of Whiting common stock that were
subject to such warrant immediately prior to the Company Merger Effective Time, multiplied by (y) the
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exchange ratio, and (ii) the per-share exercise price of such assumed warrant will be equal to the quotient of (1) the exercise price per share of Whiting
common stock at which such warrant was exercisable immediately prior to the Company Merger Effective Time less the cash consideration, divided by
(2) the exchange ratio.

Listing of Oasis Common Stock; Delisting and Deregistration of Whiting Common Stock (see page 174)
It is a condition to the consummation of the merger that the shares of Oasis common stock issuable pursuant to the merger be approved for listing
on the NASDAQ, subject to official notice of issuance.

Shares of Whiting common stock currently trade on the NYSE under the stock symbol “WLL.” When the merger is completed, the Whiting
common stock will cease to be traded on the NYSE and will be deregistered under the Exchange Act.

Upon consummation of the merger, Oasis is expected to change its name and be listed on the NASDAQ under a new symbol.

No Solicitation; Changes in Recommendation (see page 194)

Subject to certain exceptions, the merger agreement limits Oasis’ and Whiting’s ability to solicit or engage in discussions with any person with
respect to an Oasis competing proposal or a Whiting competing proposal (as defined in “The Merger Agreement — No Solicitation; Changes in
Recommendation™), as applicable. For a more detailed discussion on Oasis and Whiting and the ability of their boards of directors to consider other
proposals, please see “The Merger Agreement — No Solicitation; Changes in Recommendation.”

Conditions to Completion of the Merger (see page 209)

The obligations of Oasis and Whiting to consummate the merger are subject to the satisfaction (or waiver by all parties, to the extent permissible
under applicable laws) of the following mutual conditions:

. approval of the Whiting merger proposal by the Whiting stockholders shall have been obtained and approval of the Oasis stock issuance
proposal by the Oasis stockholders shall have been obtained;

. any waiting period applicable to the transactions under the HSR Act shall have been terminated or shall have expired;

. no governmental entity having jurisdiction over any party shall have issued any order, decree, ruling, injunction or other action that is in
effect (whether temporary, preliminary or permanent) restraining, enjoining or otherwise prohibiting the consummation of the transactions,
including the Company Merger, and no law shall have been adopted that makes consummation of the transactions, including the Company
Merger, illegal or otherwise prohibited;

. the registration statement on Form S-4, of which this joint proxy statement/prospectus forms a part, filed by Oasis in connection with the
issuance of shares of Oasis common stock in the Company Merger, shall have been declared effective by the SEC under the Securities Act
and shall not be the subject of any stop order or proceeding seeking a stop order;

. the shares of Oasis common stock to be issued pursuant to the merger shall have been authorized for listing on the NASDAQ, upon official
notice of issuance; and

. the Oasis special dividend shall have been declared in accordance with the merger agreement.
The obligation of Whiting to consummate the merger is also subject to the satisfaction, or waiver by Whiting, of the following additional
conditions:

. the accuracy of the representations and warranties of Oasis, Merger Sub and LLC Sub set forth in the merger agreement, subject to the
materiality standards set forth in the merger agreement, as of
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March 7, 2022 and as of the closing date (except to the extent such representations and warranties speak as of a specified date or period of
time, in which case such representations and warranties will be true and correct as of such date or period of time), and Whiting’s receipt of
an officer’s certificate from Oasis to that effect;

performance of, or compliance with, in all material respects all agreements and covenants required to be performed or complied with
pursuant to the merger agreement by Oasis, Merger Sub and LLC Sub prior to the Company Merger Effective Time, and Whiting’s receipt
of an officer’s certificate from Oasis to that effect; and

receipt of an opinion from K&E, counsel to Whiting (or other legal counsel selected by Whiting and reasonably satisfactory to Oasis), to
the effect that the merger will qualify as a “reorganization” within the meaning of Section 368(a) of the Code.

The obligation of Oasis, Merger Sub and LLC Sub to consummate the merger is also subject to the satisfaction, or waiver by Oasis, of the
following additional conditions:

the accuracy of the representations and warranties of Whiting set forth in the merger agreement, subject to the materiality standards set
forth in the merger agreement, as of March 7, 2022 and as of the closing date (except to the extent such representations and warranties
speak as of a specified date or period of time, in which case such representations and warranties will be true and correct as of such date or
period of time), and Oasis’ receipt of an officer’s certificate from Whiting to that effect;

performance of, or compliance with, in all material respects all agreements and covenants required to be performed or complied with
pursuant to the merger agreement by Whiting prior to the Company Merger Effective Time, and Oasis’ receipt of an officer’s certificate
from Whiting to that effect; and

receipt of an opinion from Vinson & Elkins, counsel to Oasis (or other legal counsel selected by Oasis and reasonably satisfactory to
Whiting), to the effect that the merger will qualify as a “reorganization” within the meaning of Section 368(a) of the Code.

As further discussed under the section entitled “Risk Factors,” neither Oasis nor Whiting can be certain when, or if, the conditions to the merger
will be satisfied or waived, or that the merger will be completed.

Termination of the Merger Agreement (see page 210)

Oasis and Whiting may mutually agree in writing to terminate the merger agreement before consummating the Company Merger, even after
approval of the Oasis stock issuance proposal by the Oasis stockholders and of the Whiting merger proposal by the Whiting stockholders has been

obtained.

In addition, either Oasis or Whiting may terminate the merger agreement if:

any governmental entity having jurisdiction over any party shall have issued any order, decree, ruling or injunction or taken any other
action permanently restraining, enjoining or otherwise prohibiting the consummation of the merger and such order, decree, ruling or
injunction or other action shall have become final and non-appealable, or if there shall be adopted any law that permanently makes
consummation of the merger illegal or otherwise permanently prohibited; provided, however, that the right to terminate the merger
agreement under this bullet shall not be available to any party whose failure to fulfill any covenant or agreement pursuant to the merger
agreement has been the primary cause of or resulted in the action or event described in this bullet occurring;

the consummation of the merger has not occurred on or before October 7, 2022 (the “outside date”); provided that the right to terminate the
merger agreement under this bullet shall not be available to any party whose failure to fulfill any covenant or agreement pursuant to the
merger agreement has been the primary cause of or resulted in the failure of the merger to occur on or before such date;
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the other party has caused a terminable breach (as defined in “The Merger Agreement — Termination of the Merger Agreement”); provided,
however, that the terminating party is not then in terminable breach of any representation, warranty, covenant or other agreement contained
in the merger agreement; or

the approval of the Whiting merger proposal by the Whiting stockholders shall not have been obtained upon a vote at a duly held Whiting
special meeting; or the approval of the Oasis stock issuance proposal by the Oasis stockholders shall not have been obtained upon a vote at
a duly held Oasis special meeting.

In addition, the merger agreement may be terminated under the following circumstances:

by Oasis, prior to, but not after, the time the Whiting stockholders approve the Whiting merger proposal, if the Whiting board or a
committee thereof has effected a Whiting recommendation change (as defined in “The Merger Agreement — Termination of the Merger
Agreement’”) (whether or not such Whiting recommendation change is permitted by the merger agreement); and

by Whiting, prior to, but not after, the time the Oasis stockholders approve the Oasis stock issuance proposal, if the Oasis board or a
committee thereof has effected an Oasis recommendation change (as defined in “The Merger Agreement — Termination of the Merger
Agreement’”) (whether or not such Oasis recommendation change is permitted by the merger agreement).

Expenses and Termination Fees Relating to the Termination of the Merger Agreement (see page 211)

Termination Fees Payable by Oasis

The merger agreement requires Oasis to pay Whiting a termination fee of $98.0 million if:

Whiting terminates the merger agreement following an Oasis recommendation change as described below in the section entitled “The
Merger Agreement — Termination of the Merger Agreement”; or

(1)(a) either party terminates the merger agreement because the Oasis stockholder approval is not obtained and on or before the date of any
such termination an Oasis competing proposal shall have been publicly announced or publicly disclosed and not publicly withdrawn
without qualification at least seven (7) business days prior to the Oasis special meeting or (b) Oasis terminates the merger agreement
following the outside date at a time when Whiting would be permitted to terminate the merger agreement due to a terminable breach by
Oasis or Whiting terminates the merger agreement due to a terminable breach by Oasis and on or before the date of any such termination
an Oasis competing proposal shall have been announced, disclosed or otherwise communicated to the Oasis board and not withdrawn
without qualification at least seven (7) business days prior to the date of such termination and (ii) within twelve (12) months after the date
of such termination, Oasis enters into a definitive agreement with respect to an Oasis competing proposal (or publicly approves or
recommends to the Oasis stockholders or otherwise does not oppose, in the case of a tender or exchange offer, an Oasis competing
proposal) or consummates an Oasis competing proposal (defined for the purpose of this clause (ii) with all references to 20% in the
definition of Oasis competing proposal (found of page 193) being replaced with “50%”).

In no event shall Whiting be entitled to receive more than one payment of the termination fee.

Termination Fees Payable by Whiting

The merger agreement requires Whiting to pay Oasis a termination fee of $98.0 million if:

.

Oasis terminates the merger agreement following a Whiting recommendation change as described below in the section entitled “The
Merger Agreement — Termination of the Merger Agreement’; or
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. (1)(a) either party terminates the merger agreement because the required Whiting stockholder approval is not obtained, and on or before the
date of any such termination a Whiting competing proposal shall have been publicly announced or publicly disclosed and not publicly
withdrawn without qualification at least seven (7) business days prior to the Whiting special meeting or (b) Whiting terminates the merger
agreement following the outside date at a time when Oasis would be permitted to terminate the merger agreement due to a terminable
breach by Whiting or Oasis terminates the merger agreement due to a terminable breach by Whiting on or before the date of any such
termination a Whiting competing proposal shall have been announced, disclosed or otherwise communicated to the Whiting board and not
withdrawn without qualification at least seven (7) business days prior to the date of such termination and (ii) within twelve (12) months
after the date of such termination, Whiting enters into a definitive agreement with respect to a Whiting competing proposal (or publicly
approves or recommends to the Whiting stockholders or otherwise does not oppose, in the case of a tender or exchange offer, a Whiting
competing proposal) or consummates a Whiting competing proposal (defined for the purpose of this clause (ii) with all references to 20%
in the definition of Whiting competing proposal (found of page 195) being replaced with “50%”).

In no event shall Oasis be entitled to receive more than one payment of the termination fee.

Expenses

Each of Oasis and Whiting shall pay its own expenses incident to preparing for, entering into and carrying out the merger agreement and the
consummation of the transactions contemplated thereby, whether or not the merger shall be consummated, except that all filing fees paid in respect of
the filings under the HSR Act in connection with the merger shall be borne equally by Oasis and Whiting.

Specific Performance (see page 213)

In addition to any other remedy that may be available to each party under the terms of the merger agreement, at law or in equity, including
monetary damages, prior to the termination of the merger agreement, each of the parties will be entitled to an injunction or injunctions, or any other
appropriate form of specific performance or equitable relief, to prevent breaches or threatened breaches of the merger agreement and to enforce
specifically the terms and provisions of the merger agreement.

Completion of the Merger (see page 180)

Unless the parties agree otherwise, the closing of the merger will take place on a date that is three business days after the satisfaction or, to the
extent permitted by applicable law, waiver in accordance with the terms of the merger agreement of the last of the conditions to closing (other than any
such conditions which by their nature cannot be satisfied until the date of closing, but subject to the satisfaction or waiver of such conditions at the
closing of the merger).

As soon as practicable following the closing, certificates of merger with respect to the merger, prepared and executed in accordance with the
relevant provisions of the DGCL and DLLCA, will be filed with the Office of the Secretary of State of the State of Delaware. The Company Merger will
become effective upon the due filing and acceptance of the certificate of merger related to the Company Merger with the Office of the Secretary of State
of the State of Delaware, or at such later time as the parties shall agree upon in writing and shall specify in such certificate of merger. As soon as
practicable following the Company Merger Effective Time, the certificate of merger related to the LLC Sub Merger shall be filed with the Office of the
Secretary of State of the State of Delaware, with the LLC Sub Merger Effective Time becoming effective upon such filing, or at such later time as the
parties shall agree upon in writing and shall specify in such certificate of merger.
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Oasis and Whiting have targeted to complete the merger in the second half of fiscal year 2022, subject to the receipt of the required Oasis
stockholder approval and Whiting stockholder approval, applicable regulatory approvals and the satisfaction or waiver of the other conditions to the
merger, in each case, as set forth in the merger agreement (described under “The Merger Agreement — Conditions to Completion of the Merger”).

Comparison of Stockholder Rights (see page 239)

Whiting stockholders receiving Oasis common stock in connection with the merger will have different rights once they become Oasis stockholders
due to differences between the governing documents of Oasis and Whiting. These differences are described in more detail in “Comparison of
Stockholder Rights.”

Litigation Related to the Merger

On May 9, 2022, a purported stockholder of Whiting filed a complaint against Whiting and the Whiting board in the United States District Court
for the District of Colorado, in a case captioned Knipp v. Whiting Petroleum Corporation, et al., Case No. 1:22-cv-01149-SKC. The Knipp complaint
alleges that the Whiting board violated Section 20(a) of the Exchange Act, and that all defendants violated Section 14(a) of the Exchange Act, in part, by
engaging in an allegedly unfair sales process that resulted in an undervalued merger. As relief, the Knipp complaint seeks, among other things, to enjoin
Whiting from proceeding with the merger, or, alternatively, rescission of the merger in the event that it is consummated, as well as unspecified costs and
attorneys’ fees. On May 17, 2022, another purported stockholder of Whiting filed a complaint against Whiting and the Whiting board in the United
States District Court for the District of Colorado, in a case captioned Vangrinsven v. Whiting Petroleum Corporation, et al., Case No. 1:22-cv-01212.
The Vangrinsven complaint alleges that the Whiting board violated Section 20(a) of the Exchange Act, and that all defendants violated Section 14(a) and
Rule 14a-9 promulgated thereunder by the SEC, because the preliminary joint proxy statement/prospectus, filed with the SEC on April 28, 2022 (the
“Registration Statement”), omits allegedly material information with respect to the merger, rendering it false and misleading. The Vangrinsven
complaint seeks the same relief as is requested in the Knipp complaint. On May 18, 2022, another purported stockholder filed a complaint against
Whiting and the Whiting board in the United States District Court for the District of Colorado, in a case captioned Nasif v. Whiting Petroleum Corp. et
al, Case No. 1:22-cv-01241. The Nasif complaint brings the same claims as the Vangrinsven complaint, and seeks the same relief. On May 9 and 17,
2022, two other purported stockholders wrote to Whiting, separately, alleging that the Registration Statement omitted allegedly material information and
demanding that Whiting provide supplemental disclosures, and/or Whiting’s books and records. Whiting believes that allegations in the lawsuits and
demands are without merit. Additional lawsuits arising out of or relating to the merger agreement and the transactions contemplated thereby may be
filed in the future.

Risk Factors (sce page 35)

Before voting at the Oasis special meeting or the Whiting special meeting, you should carefully consider all of the information contained in or
incorporated by reference into this joint proxy statement/prospectus, including the specific risk factors under the heading “Risk Factors.”
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SUMMARY UNAUDITED PRO FORMA CONDENSED CONSOLIDATED COMBINED FINANCIAL DATA

The following summary unaudited pro forma condensed consolidated combined balance sheet data gives effect to the merger as if it had occurred
on March 31, 2022, while the unaudited pro forma condensed consolidated combined statements of operations data for the three months ended March
31, 2022 and the year ended December 31, 2021 are presented as if the merger had occurred on January 1, 2021. These summary unaudited pro forma
condensed consolidated combined financial statements have been prepared for illustrative purposes only and are not necessarily indicative of what the
combined company’s financial position or results of operations actually would have been had the merger occurred as of the date indicated. In addition,
the unaudited pro forma condensed consolidated combined financial statements do not purport to project the future financial position or operating results
of the combined company. Future results may vary significantly from the results reflected because of various factors, including those discussed in the
section entitled “Risk Factors” beginning on page 35. The following summary unaudited pro forma condensed consolidated combined financial
statements should be read in conjunction with the section titled “Unaudited Pro Forma Condensed Consolidated Combined Financial Statements”
beginning on page 216 and the related notes.

For the Three Months Ended For the Year Ended
March 31, 2022 December 31, 2021
(in th ds, except per share data)
Pro Forma Condensed Consolidated Combined Statement of Operations
Data:

Total revenues $ 1,179,825 $ 3,380,790
Net income (loss) from continuing operations $ (122,561) $ 544,770
Earnings (loss) from continuing operations per share, basic $ (2.91) $ 12.80
Earnings (loss) from continuing operations per share, diluted $ (2.91) $ 12.41

As of March 31, 2022

(in thousands)
Pro Forma Condensed Consolidated Combined Balance Sheet Data:
Cash and cash equivalents $ —
Total assets $ 7,226,830
Long-term debt $ 573,051
Stockholders’ equity $ 4,170,716
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SUMMARY PRO FORMA COMBINED PROVED RESERVES AND PRODUCTION DATA

The following tables present the estimated pro forma combined net proved developed and undeveloped reserves as of December 31, 2021, giving
effect to the merger as if it had been completed on December 31, 2021. The pro forma production data set forth below gives effect to the merger as if it
had been completed on January 1, 2021.

The following summary pro forma reserve and production information has been prepared for illustrative purposes only and is not intended to be a
projection of future results of the combined company. Future results may vary significantly from the results reflected because of various factors,
including those discussed in “Risk Factors” beginning on page 35. The summary pro forma reserve and production information should be read in
conjunction with “Unaudited Pro Forma Condensed Consolidated Combined Financial Statements” and the related notes thereto included in this joint
proxy statement/prospectus. For additional information, see the section entitled “Where You Can Find More Information” beginning on page 255.

As of December 31, 2021

Whiting Oasis Pro Forma
Qasis Historical Historical Combined

Proved reserves:

Oil (MBbls) 174,317 188,604 362,921

Natural gas (MMcf) 459,262 426,049 885,311

NGLs (MBbls)(1) — 66,365 66,365

Total (MBoe)(2) 250,860 325,977 576,837
Proved developed reserves:

Oil (MBbls) 114,041 148,317 262,358

Natural gas (MMcf) 361,836 351,914 713,750

NGLs (MBbls)(1) — 55,006 55,006

Total (MBoe)(2) 174,347 261,975 436,322
Proved undeveloped reserves:

Oil (MBbls) 60,276 40,287 100,563

Natural gas (MMcf) 97,426 74,135 171,561

NGLs (MBbls)(1) — 11,359 11,359

Total (MBoe)(2) 76,513 64,002 140,515

(1) Oasis has historically reported reserves on a two-stream basis of oil and natural gas, while Whiting has historically reported reserves on a three-
stream basis of oil, natural gas and NGLs.
(2) Natural gas is converted to barrel of oil equivalent at the rate of six thousand cubic feet of natural gas to one barrel of oil.

For the Three Months Ended March 31, 2022

Whiting Oasis Pro Forma
Oasis Historical Historical Combined
Production:
Oil (MBbDls) 4,048 4,720 8,768
Natural gas (MMcf) 13,300 9,575 22,875
NGLs (MBbls)(1) — 1,692 1,692
Total (MBoe)(2) 6,265 8,008 14,273

(1)  Oasis has historically reported production on a two-stream basis of oil and natural gas, while Whiting has historically reported production on a
three-stream basis of oil, natural gas and NGLs.
(2) Natural gas is converted to barrel of oil equivalent at the rate of six thousand cubic feet of natural gas to one barrel of oil.

30



Table of Contents

For the Year Ended December 31, 2021

Whiting Oasis Pro Forma
Oasis Historical Historical Combined
Production:
Oil (MBbls) 13,489 19,316 32,805
Natural gas (MMcf) 46,157 41,964 88,121
NGLs (MBbls)(1) — 7218 7218
Total (MBoe)(2) 21,182 33,528 54,710

(1)  Oasis has historically reported production on a two-stream basis of oil and natural gas, while Whiting has historically reported production on a
three-stream basis of oil, natural gas and NGLs.
(2) Natural gas is converted to barrel of oil equivalent at the rate of six thousand cubic feet of natural gas to one barrel of oil.
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MARKET PRICE INFORMATION

Oasis common stock is listed on the NASDAQ under the symbol “OAS.” Whiting’s common stock is listed on the NYSE under the symbol
“WLL.”

The high and low trading prices for the Oasis common stock as of March 4, 2022, the last trading day immediately before the public
announcement of the merger, were $144.52 and $133.30, respectively. The high and low trading prices for the Whiting common stock as of March 4,
2022, the last trading day immediately before the public announcement of the merger, were $83.50 and $79.55, respectively.

As of May 18, 2022, the last date before the date of this joint proxy statement/prospectus for which it was practicable to obtain this information,
there were 19,627,681 shares of Oasis common stock outstanding and 39,241,819 shares of Whiting common stock outstanding.

Because the exchange ratio will not be adjusted for changes in the market price of either Oasis common stock or Whiting common stock, the
market value of Oasis common stock that Whiting stockholders will have the right to receive on the date the merger is completed may vary significantly
from the market value of the Oasis common stock that Whiting stockholders would receive if the merger was completed on the date of this joint proxy
statement/prospectus. As a result, you should obtain recent market prices of Oasis common stock and Whiting common stock prior to voting your
shares. Please see “Risk Factors — Risk Factors Relating to the Merger.”

The following table sets forth the closing sale price per share of Oasis common stock as reported on the NASDAQ and the closing sale price per
share of Whiting common stock as reported on the NYSE, in each case on March 4, 2022, the last trading day before the public announcement of the
parties entering into the merger agreement, and on May 18, 2022, the last practicable trading day prior to the mailing of this joint proxy
statement/prospectus. The table also shows the estimated implied value of the merger consideration proposed for each share of Whiting common stock
as of the same two dates. The implied value was calculated by multiplying the NASDAQ closing price of a share of Oasis common stock on the relevant
date by the exchange ratio of 0.5774 shares of Oasis common stock for each share of Whiting common stock, plus $6.25 in cash.

Oasis Common Whiting Implied Per Share
Stock Closing Common Stock Value of Merger
Price Closing Price Exchange Ratio Consideration
March 4, 2022 $ 144.49 $ 83.43 0.5774 $ 89.68
May 18, 2022 $ 135.47 $ 73.60 0.5774 $ 84.47

Oasis stockholders and Whiting stockholders are encouraged to obtain current market quotations for Oasis common stock and Whiting common
stock and to review carefully the other information contained in this joint proxy statement/prospectus, attached hereto or incorporated by reference
herein. No assurance can be given concerning the market price of Oasis common stock before or after the effective date of the merger. Please see
“Where You Can Find More Information” for the location of information incorporated by reference into this joint proxy statement/prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus, and the documents to which Oasis and Whiting refer you within this joint proxy statement/prospectus, as
well as oral statements made or to be made by Oasis and Whiting, include “forward-looking statements” within the meaning of Section 27A of the
Securities Act, Section 21E of the Exchange Act, and the United States Private Securities Litigation Reform Act of 1995, as amended. All statements,
other than statements of historical fact, included in this joint proxy statement/prospectus, including those that address activities, events, or developments
that Oasis or Whiting expects, believes, or anticipates will or may occur in the future, are forward-looking statements. Forward-looking statements
include, but are not limited to, statements regarding the merger, the expected timetable for completing the merger, the results, effects, benefits and
synergies of the merger, pro forma descriptions of the combined company and its operations, integration and transition plans, synergies, opportunities,
and anticipated future performance and any other statements regarding Oasis’ or Whiting’s future expectations, beliefs, plans, objectives, financial
conditions, assumptions, or future events or performance that are not historical facts. Words such as “estimate,” “project,” “predict,” “believe,” “expect,”
“anticipate,” “potential,” “create,” “intend,” “should,” “could,” “would,” “may,” “might,” “foresee,” “plan,” “will,” “guidance,” “outlook,” “future,”
“assume,” “forecast,” “focus,” “target,” “continue,” or the negative of such terms or other variations thereof and words and terms of similar substance
used in connection with any discussion of future plans, actions, or events identify forward-looking statements. However, the absence of these words
does not mean that the statements are not forward-looking.

29 ¢, 99

29 ¢, 29

29

Oasis and Whiting caution investors that any forward-looking statements are subject to known and unknown risks and uncertainties, many of
which are outside Oasis’ and Whiting’s control, and which may cause actual results and future trends to differ materially from those matters expressed
in, or implied or projected by, such forward-looking statements, which speak only as of the date of this joint proxy statement/prospectus. Investors are
cautioned not to place undue reliance on these forward-looking statements. Risks and uncertainties that could cause actual results to differ from those
described in forward-looking statements include the following:

. the merger agreement may be terminated in accordance with its terms and the merger may not be completed;

. Oasis stockholders may not approve the Oasis stock issuance proposal;

. Whiting stockholders may not approve the Whiting merger proposal;

. the parties may not be able to satisfy the conditions to the completion of the merger in a timely manner or at all;

. the merger may not be accretive, and may be dilutive, to Oasis’ earnings per share, which may negatively affect the market price of Oasis
common stock;

. Oasis and Whiting may incur significant transaction and other costs in connection with the merger in excess of those anticipated by Oasis
or Whiting;

. the combined company may fail to realize anticipated synergies or other benefits expected from the merger in the timeframe expected or at
all;

. the ultimate timing, outcome, and results of integrating the operations of Oasis and Whiting;

. the merger and the announcement and/or completion thereof could have an adverse effect on business or employee relationships;

. the risk related to disruption of management time from ongoing business operations due to the merger;

. the merger may disrupt current plans and operations that may harm Oasis’ or Whiting’s respective businesses;

. the effects of the business combination of Oasis and Whiting, including the combined company’s future financial condition, results of

operations, strategy, and plans;
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. changes in capital markets and the ability of the combined company to finance operations in the manner expected;

. regulatory approval of the transaction;

. any litigation relating to the merger;

. risks to Oasis’ and Whiting’s operating results and businesses generally, including the volatility of oil and natural gas prices and the

uncertainty of estimates of oil and natural gas reserves and the impact of a widespread outbreak of an illness, such as the COVID-19
pandemic, and the other risks, contingencies and uncertainties applicable to Oasis and Whiting disclosed in Oasis’ and Whiting’s other
filings with the SEC incorporated herein by reference; and

. the uncertainty of the value of the merger consideration due to the fixed exchange ratio and potential fluctuation in the market price of
Oasis common stock.

The foregoing list of factors is not exhaustive. For further discussion of these and other risks, contingencies, and uncertainties applicable to Oasis
and Whiting, please see “Risk Factors” in this joint proxy statement/prospectus as well as Oasis’ and Whiting’s other filings with the SEC incorporated
herein by reference. Please see “Where You Can Find More Information” for more information about the SEC filings incorporated by reference into this
joint proxy statement/prospectus.

All subsequent written or oral forward-looking statements attributable to Oasis, Whiting or any person acting on its or their behalf are expressly
qualified in their entirety by the cautionary statements contained in this section. All forward-looking statements speak only as of the date they are made
and are based on information available at that time. Neither Oasis nor Whiting assumes any obligation to update forward-looking statements to reflect
circumstances or events that occur after the date the forward-looking statements were made or to reflect the occurrence of unanticipated events except as
required by federal securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be exercised against
placing undue reliance on such statements.
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RISK FACTORS

In deciding how to vote, Oasis stockholders and Whiting stockholders, respectively, should carefully consider the following risk factors and all of
the information contained in or incorporated by reference herein, including, but not limited to, the matters addressed in “Cautionary Statement
Regarding Forward-Looking Statements” as well as Oasis’ and Whiting s other filings with the SEC incorporated herein by reference. Please see
“Where You Can Find More Information.”

Risk Factors Relating to the Merger

Because the market price of Oasis common stock will fluctuate, Whiting stockholders and holders of Whiting equity awards cannot be sure of the
value of the shares of Oasis common stock they will receive in connection with the merger. In addition, because the exchange ratio is fixed, the
number of shares of Oasis common stock to be received by Whiting stockholders and to which holders of Whiting equity awards would be entitled in
connection with the merger will not change between now and the time the merger is completed to reflect changes in the trading prices of Oasis
common stock or Whiting common stock.

In connection with the merger, each Eligible Share will be converted automatically into the right to receive 0.5774 shares of Oasis common stock,
with cash paid in lieu of the issuance of any fractional shares of Oasis common stock, and $6.25 in cash, without interest. The exchange ratio is fixed,
which means that it will not change between now and the closing date, regardless of whether the market price of either Oasis common stock or Whiting
common stock changes. Therefore, the value of the share consideration will depend on the market price of Oasis common stock at the Company Merger
effective time. The market price of Oasis common stock has fluctuated since the date of the announcement of the parties’ entry into the merger
agreement and will continue to fluctuate from the date of this joint proxy statement/prospectus to the date of the Whiting special meeting and the Oasis
special meeting, the date the merger is completed and thereafter. The market price of Oasis common stock, when received by Whiting stockholders after
the merger is completed, could be greater than, less than or the same as the market price of Oasis common stock on the date of this joint proxy
statement/prospectus or at the time of the Whiting special meeting. Accordingly, you should obtain current stock price quotations for Oasis common
stock and Whiting common stock before deciding how to vote or abstain from voting on any of the proposals described in this joint proxy
statement/prospectus.

The market price for Oasis common stock following the closing may be affected by factors different from those that historically have affected or
currently affect Oasis common stock and Whiting common stock.

Upon completion of the merger, Whiting stockholders and holders of Whiting equity awards will receive shares of Oasis common stock. Oasis’
financial position may differ from its financial position before the completion of the merger, and the results of operations of the combined company may
be affected by some factors that are different from those currently affecting the results of operations of Oasis and those currently affecting the results of
operations of Whiting. Accordingly, the market price and performance of Oasis common stock is likely to be different from the performance of Whiting
common stock in the absence of the merger. In addition, general fluctuations in stock markets could have a material adverse effect on the market for, or
liquidity of, Oasis common stock, regardless of Oasis’ actual operating performance. For a discussion of the businesses of Oasis and Whiting, and
important factors to consider in connection with those businesses, see the documents attached hereto or incorporated by reference and referred to in
“Where You Can Find More Information.”

Oasis stockholders and Whiting stockholders, in each case as of immediately prior to the merger, will have reduced ownership in the combined
company.

Following the closing, based on the number of shares of Oasis common stock outstanding as of the date of the merger agreement, Oasis’ existing
stockholders would own approximately 47% of the issued and outstanding shares of the combined company and Whiting’s existing stockholders would
own approximately 53% of the
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issued and outstanding shares of the combined company, in each case on a fully diluted basis. As a result, Oasis’ current stockholders and Whiting’s
current stockholders will have less influence on the policies of the combined company than they currently have on the policies of Oasis and Whiting,
respectively.

The merger is subject to a number of conditions to the obligations of both Oasis and Whiting to complete the merger, which, if not fulfilled, or not
fulfilled in a timely manner, may delay completion of the merger or result in termination of the merger agreement.

The obligations of Oasis and Whiting to consummate the merger are subject to the satisfaction (or waiver by all parties, to the extent permissible
under applicable laws) of the conditions described in “The Merger Agreement — Conditions to Completion of the Merger.”

Many of the conditions to completion of the merger are not within either Oasis’ or Whiting’s control, and neither company can predict when, or if,
these conditions will be satisfied. If any of these conditions are not satisfied or waived prior to the outside date, it is possible that the merger agreement
may be terminated. Although Oasis and Whiting have agreed in the merger agreement to use reasonable best efforts, subject to certain limitations, to
complete the merger as promptly as practicable, these and other conditions to the completion of the merger may fail to be satisfied. In addition,
satisfying the conditions to and completion of the merger may take longer, and could cost more, than Oasis and Whiting expect. Neither Oasis nor
Whiting can predict whether and when these other conditions will be satisfied. Furthermore, the requirements for obtaining the required clearances and
approvals could delay the completion of the merger for a significant period of time or prevent them from occurring. Any delay in completing the merger
may adversely affect the cost savings and other benefits that Oasis and Whiting expect to achieve if the merger and the integration of the companies’
respective businesses are completed within the expected timeframe. There can be no assurance that all required regulatory approvals will be obtained or
obtained prior to the termination date.

Uncertainties associated with the merger may cause a loss of management personnel and other key employees of Oasis and Whiting, which could
adversely affect the future business and operations of the combined company following the merger.

Oasis and Whiting are dependent on the experience and industry knowledge of their respective officers and other key employees to execute their
business plans. The combined company’s success after the merger will depend in part upon its ability to retain key management personnel and other key
employees of both Oasis and Whiting. Current and prospective employees of Oasis and Whiting may experience uncertainty about their roles within the
combined company following the merger or other concerns regarding the timing and completion of the merger or the operations of the combined
company following the merger, any of which may have an adverse effect on the ability of Oasis and Whiting to retain or attract key management and
other key personnel. If Oasis or Whiting are unable to retain personnel, including key management, who are critical to the future operations of the
companies, Oasis and Whiting could face disruptions in their operations, loss of existing customers, loss of key information, expertise or know-how and
unanticipated additional recruitment and training costs. In addition, the loss of key personnel could diminish the anticipated benefits of the merger. No
assurance can be given that the combined company, following the merger, will be able to retain or attract key management personnel and other key
employees to the same extent that Oasis and Whiting have previously been able to retain or attract their own employees.

The business relationships of Oasis and Whiting may be subject to disruption due to uncertainty associated with the merger, which could have a
material adverse effect on the results of operations, cash flows and financial position of Oasis or Whiting pending and following the merger.

Parties with which Oasis or Whiting do business may experience uncertainty associated with the merger, including with respect to current or
future business relationships with Oasis or Whiting following the merger. Oasis’ and Whiting’s business relationships may be subject to disruption as
customers, distributors, suppliers,
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vendors, landlords, joint venture partners and other business partners may attempt to delay or defer entering into new business relationships, negotiate
changes in existing business relationships or consider entering into business relationships with parties other than Oasis or Whiting following the merger.
These disruptions could have a material and adverse effect on the results of operations, cash flows and financial position of Oasis or Whiting, regardless
of whether the merger is completed, as well as a material and adverse effect on Oasis’ ability to realize the expected cost savings and other benefits of
the merger. The risk, and adverse effect, of any disruption could be exacerbated by a delay in completion of the merger or termination of the merger
agreement.

The merger agreement subjects Oasis and Whiting to restrictions on their respective business activities prior to the Company Merger Effective Time.

The merger agreement subjects Oasis and Whiting to restrictions on their respective business activities prior to the Company Merger Effective
Time. The merger agreement obligates each of Oasis and Whiting to generally conduct its businesses in the ordinary course until the Company Merger
Effective Time and to use its reasonable best efforts to (i) preserve substantially intact its present business organization, goodwill and assets, (ii) keep
available the services of its current officers and employees and (iii) preserve its existing relationships with governmental entities and its significant
customers, suppliers, licensors, licensees, distributors, lessors and others having significant business dealings with it. These restrictions could prevent
Oasis and Whiting from pursuing certain business opportunities that arise prior to the Company Merger Effective Time and are outside the ordinary
course of business. See “The Merger Agreement — Conduct of Business” for additional details.

Oasis directors and executive officers have interests in the merger that may be different from, or in addition to, the interests of the Oasis
stockholders generally.

In considering the recommendation of the Oasis board that Oasis stockholders vote in favor of the Oasis stock issuance proposal and the Oasis
charter amendment proposal, Oasis stockholders should be aware of and take into account the fact that certain Oasis directors and executive officers
have interests in the merger that may be different from, or in addition to, the interests of Oasis stockholders generally. These interests include, among
others, rights to continuing indemnification and directors’ and officers’ liability insurance. See “The Merger — Interests of Certain Oasis Directors and
Executive Officers in the Merger” for a more detailed description of these interests. The Oasis board was aware of and carefully considered these
interests, among other matters, in evaluating the terms and structure, and overseeing the negotiation, of the merger, in approving the merger agreement
and the transactions contemplated thereby, and in recommending that the Oasis stockholders adopt the merger agreement.

Whiting directors and executive officers have interests in the merger that may be different from, or in addition to, the interests of the Whiting
stockholders generally.

In considering the recommendation of the Whiting board that Whiting stockholders vote in favor of the Whiting merger proposal and the Whiting
merger compensation advisory proposal, Whiting stockholders should be aware of and take into account the fact that, aside from their interests as
Whiting stockholders, certain Whiting directors and executive officers have interests in the merger that may be different from, or in addition to, the
interests of Whiting stockholders generally. These interests are described in more detail in the section entitled “The Merger — Interests of Certain
Whiting Directors and Executive Officers in the Merger” for a more detailed description of these interests. The Whiting board was aware of and
considered these potential interests, among other matters, in evaluating and negotiating the merger agreement and the transactions contemplated therein,
in approving the Company Merger and in recommending the approval of the Whiting merger proposal and the Whiting merger compensation advisory
proposal.
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The merger agreement limits Oasis’ and Whiting’s respective ability to pursue alternatives to the merger, which may discourage other companies
from making a favorable alternative transaction proposal and, in specified circumstances, could require Oasis or Whiting to pay the other party a
termination fee.

The merger agreement contains certain provisions that restrict each of Oasis’ and Whiting’s ability to initiate, solicit, propose, knowingly
encourage or knowingly facilitate any inquiry or the making of any proposal or offer that constitutes, or would reasonably be expected to result in, an
Oasis competing proposal or Whiting competing proposal, each as described in “The Merger Agreement — No Solicitation;, Changes in
Recommendation”, as applicable, and Oasis and Whiting have each agreed to certain terms and conditions relating to their ability to engage in, continue
or otherwise participate in any discussions with respect to, provide a third party confidential information with respect to or enter into any an acquisition
agreement with respect to certain unsolicited proposals that constitute or are reasonably likely to lead to a competing proposal. Further, even if the Oasis
board or the Whiting board changes, withdraws, modifies, or qualifies its recommendation with respect to the Oasis stock issuance proposal, the Oasis
charter amendment proposal, the Whiting merger proposal or the Whiting merger compensation advisory proposal, as applicable, unless the merger
agreement has been terminated in accordance with its terms, both parties will still be required to submit the Oasis stock issuance proposal, the Oasis
charter amendment proposal, the Whiting merger proposal and the Whiting merger compensation advisory proposal, as applicable, to a vote at their
respective special meetings. In addition, Oasis and Whiting generally have an opportunity to offer to modify the terms of the merger agreement in
response to any competing acquisition proposals or intervening events before the Whiting board or Oasis board, respectively, may withdraw or qualify
their respective recommendations. For more information, see the section entitled “The Merger Agreement — No Solicitation, Changes in
Recommendation.” The merger agreement further provides that, under specified circumstances, including after receipt of certain alternative acquisition
proposals, Whiting may be required to pay Oasis a cash termination fee equal to $98.0 million or Oasis may be required to pay Whiting a cash
termination fee equal to $98.0 million. See “The Merger Agreement — Expenses and Termination Fees Relating to the Termination of the Merger
Agreement” for additional details.

These provisions could discourage a potential third-party acquirer or other strategic transaction partner that might have an interest in acquiring all
or a significant portion of Whiting or Oasis from considering or pursuing an alternative transaction with either party or proposing such a transaction,
even if it were prepared, in Whiting’s case, to pay consideration with a higher per share value than the total value proposed to be paid or received in the
merger. These provisions might also result in a potential third-party acquirer or other strategic transaction partner proposing to pay a lower price than it
might otherwise have proposed to pay because of the added expense of the termination fee that may become payable in certain circumstances.

Failure to complete the merger could negatively impact Oasis’ or Whiting’s stock price and have a material adverse effect on their results of
operations, cash flows and financial position.

If the merger is not completed for any reason, including as a result of failure to obtain all requisite regulatory approvals or if the Oasis
stockholders or Whiting stockholders fail to approve the applicable proposals, the ongoing businesses of Oasis and Whiting may be materially adversely
affected and, without realizing any of the benefits of having completed the merger, Oasis and Whiting would be subject to a number of risks, including
the following:

. Oasis and Whiting may experience negative reactions from the financial markets, including negative impacts on their respective stock
prices;
. Oasis and Whiting and their respective subsidiaries may experience negative reactions from their respective customers, distributors,

suppliers, vendors, landlords, joint venture partners and other business partners;

. Oasis and Whiting will still be required to pay certain significant costs relating to the merger, such as legal, accounting, financial advisor
and printing fees;

. Oasis or Whiting may be required to pay a termination fee as required by the merger agreement;
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. the merger agreement places certain restrictions on the conduct of the respective businesses pursuant to the terms of the merger agreement,
which may delay or prevent the respective companies from undertaking business opportunities that, absent the merger agreement, may
have been pursued;

. matters relating to the merger (including integration planning) require substantial commitments of time and resources by each company’s
management, which may have resulted in the distraction of each company’s management from ongoing business operations and pursuing
other opportunities that could have been beneficial to the companies; and

. litigation related to any failure to complete the merger or related to any enforcement proceeding commenced against Oasis or Whiting to
perform their respective obligations pursuant to the merger agreement.

If the merger is not completed, the risks described above may materialize and they may have a material adverse effect on Oasis’ or Whiting’s
results of operations, cash flows, financial position and stock prices.

The shares of Oasis common stock to be received by Whiting stockholders upon completion of the merger will have different rights from shares of
Whiting common stock.

Upon completion of the merger, Whiting stockholders will no longer be Whiting stockholders. Instead, former Whiting stockholders will become
Oasis stockholders and while their rights as Oasis stockholders will continue to be governed by the laws of the state of Delaware, their rights will be
subject to and governed by the terms of the Oasis certificate of incorporation and the Oasis bylaws. The terms of the Oasis certificate of incorporation
and the Oasis bylaws are in some respects different than the terms of the Whiting certificate of incorporation and the Whiting by-laws, which currently
govern the rights of Whiting stockholders. See “Comparison of Stockholder Rights” for a discussion of the different rights associated with shares of
Oasis common stock and shares of Whiting common stock.

Completion of the merger may trigger change in control or other provisions in certain agreements to which Oasis or Whiting is a party.

The completion of the merger may trigger change in control or other provisions in certain agreements to which Oasis or Whiting is a party. If
Oasis and Whiting are unable to negotiate waivers of those provisions, the counterparties may exercise their rights and remedies under such agreements,
potentially terminating such agreements, or seeking monetary damages. Even if Oasis and Whiting are able to negotiate waivers, the counterparties may
require a fee for such waivers or seek to renegotiate such agreements on terms less favorable to Oasis or Whiting.

Oasis and Whiting are expected to incur significant transaction costs in connection with the merger, which may be in excess of those anticipated by
them.

Oasis and Whiting have incurred and are expected to continue to incur a number of non-recurring costs associated with negotiating and
completing the merger, combining the operations of the two companies and achieving desired synergies. These costs have been, and will continue to be,
substantial and, in many cases, will be borne by Oasis and Whiting whether or not the merger is completed. A substantial majority of non-recurring
expenses will consist of transaction costs and include, among others, fees paid to financial, legal, accounting and other advisors, employee retention,
severance and benefit costs, and filing fees. Oasis will also incur costs related to formulating and implementing integration plans, including facilities and
systems consolidation costs and other employment-related costs. Oasis and Whiting will continue to assess the magnitude of these costs, and additional
unanticipated costs may be incurred in connection with the merger and the integration of the two companies’ businesses. While Oasis and Whiting have
assumed that a certain level of expenses would be incurred, there are many factors beyond their control that could affect the total amount or the timing
of the expenses. The elimination of duplicative costs, as well as the realization of other efficiencies related to the integration of the
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businesses, may not offset integration-related costs and achieve a net benefit in the near term, or at all. The costs described above and any unanticipated
costs and expenses, many of which will be borne by Oasis or Whiting even if the merger is not completed, could have an adverse effect on Oasis’ or
Whiting’s financial condition and operating results.

Litigation relating to the merger could result in an injunction preventing the completion of the merger and/or substantial costs to Oasis and
Whiting.

Securities class action lawsuits and derivative lawsuits are often brought against public companies that have entered into acquisition, merger or
other business combination agreements. Even if such a lawsuit is without merit, defending against these claims can result in substantial costs and divert
management time and resources. An adverse judgment could result in monetary damages, which could have a negative impact on Oasis’ and Whiting’s
respective liquidity and financial condition.

Lawsuits that may be brought against Oasis, Whiting or their respective directors could also seek, among other things, injunctive relief or other
equitable relief, including a request to rescind parts of the merger agreement already implemented and to otherwise enjoin the parties from
consummating the merger. One of the conditions to the closing of the merger is that no injunction by any court or other tribunal of competent
jurisdiction has been entered and continues to be in effect and no law has been adopted or is effective, in either case that prohibits or makes illegal the
closing of the merger. Consequently, if a plaintiff is successful in obtaining an injunction prohibiting completion of the merger, that injunction may delay
or prevent the merger from being completed within the expected timeframe or at all, which may adversely affect Oasis’ and Whiting’s respective
business, financial position and results of operation.

There can be no assurance that any of the defendants will be successful in the outcome of any pending or any potential future lawsuits. The
defense or settlement of any lawsuit or claim that remains unresolved at the time the merger is completed may adversely affect Oasis’ or Whiting’s
business, financial condition, results of operations and cash flows.

Risk Factors Relating to the Combined Company Following the Merger
The combined company may be unable to integrate the business of Oasis and Whiting successfully or realize the anticipated benefits of the merger.

The merger involves the combination of two companies that currently operate as independent public companies. The combination of two
independent businesses is complex, costly and time consuming, and each of Oasis and Whiting will be required to devote significant management
attention and resources to integrating the business practices and operations of Whiting into Oasis. Potential difficulties that Oasis and Whiting may
encounter as part of the integration process include the following:

. the inability to successfully combine the business of Oasis and Whiting in a manner that permits the combined company to achieve, on a
timely basis, or at all, the enhanced revenue opportunities and cost savings and other benefits anticipated to result from the merger;

. complexities associated with managing the combined businesses, including difficulty addressing possible differences in operational
philosophies and the challenge of integrating complex systems, technology, networks and other assets of each of the companies in a
seamless manner that minimizes any adverse impact on customers, suppliers, employees and other constituencies;

. the assumption of contractual obligations with less favorable or more restrictive terms; and

. potential unknown liabilities and unforeseen increased expenses or delays associated with the merger.

In addition, Oasis and Whiting have operated and, until the completion of the merger, will continue to operate, independently. It is possible that
the integration process could result in:

. diversion of the attention of each company’s management; and
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. the disruption of, or the loss of momentum in, each company’s ongoing businesses or inconsistencies in standards, controls, procedures and
policies.

Any of these issues could adversely affect each company’s ability to maintain relationships with customers, suppliers, employees and other
constituencies or achieve the anticipated benefits of the merger, or could reduce each company’s earnings or otherwise adversely affect the business and
financial results of the combined company following the merger.

Declaration, payment and amounts of dividends, if any, distributed to stockholders of the combined company will be uncertain.

Although Oasis has paid cash dividends on Oasis common stock in the past, the combined company board may determine not to declare dividends
in the future or may reduce the amount of dividends paid in the future. Any payment of future dividends will be at the discretion of the combined
company board and will depend on combined company’s results of operations, financial condition, cash requirements, future prospects and other
considerations that the combined company board deems relevant, including, but not limited to:

. the combined company may not have enough cash to pay such dividends or to repurchase shares due to its cash requirements, capital
spending plans, cash flow or financial position;

. decisions on whether, when and in which amounts to make any future distributions will remain at all times entirely at the discretion of the
combined company board, which could change its dividend practices at any time and for any reason;

. the combined company’s desire to maintain or improve the credit ratings on its debt;
. the amount of dividends that the combined company may distribute to its stockholders is subject to restrictions under Delaware law; and
. the agreements governing the combined company’s indebtedness.

Stockholders should be aware that they have no contractual or other legal right to dividends that have not been declared.

The trading price and volume of the combined company common stock may be volatile following the merger.

The trading price and volume of the combined company common stock may be volatile following completion of the merger. The stock markets in
general have experienced extreme volatility that has often been unrelated to the operating performance of particular companies. These broad market
fluctuations may adversely affect the trading price of the combined company common stock. As a result, you may suffer a loss on your investment.
Many factors may impair the market for the combined company common stock and the ability of investors to sell shares at an attractive price, and could
also cause the market price and demand for the combined company common stock to fluctuate substantially, which may negatively affect the price and
liquidity of the combined company common stock. Many of these factors and conditions are beyond the control of the combined company or the
combined company stockholders.

Following the consummation of merger, the market price of the combined company common stock may be depressed by the perception that former
Whiting stockholders may sell the shares of common stock they will acquire at closing and for other reasons related to the merger.

Subject to applicable securities laws, former Whiting stockholders, may seek to sell shares of the combined company common stock held by them
on the effective date, following the consummation of the merger. The merger agreement contains no restriction on their ability to sell such shares of the
combined company common stock. These sales (or the perception that these sales may occur), coupled with the increase in the outstanding number of
shares of the combined company common stock, may affect the market for, and the market price of, shares of the combined company common stock in
an adverse manner.
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The unaudited pro forma condensed consolidated combined financial statements, the summary pro forma combined proved reserves and production
data and the unaudited prospective financial and operating information prepared by Oasis and Whiting included in this joint proxy
statement/prospectus are based on a number of preliminary estimates and assumptions and the actual results of operations, cash flows and financial
position of the combined company after the merger may differ materially.

The unaudited pro forma information and the unaudited prospective financial information in this joint proxy statement/prospectus is presented for
illustrative purposes only, has been prepared based on available information and certain assumptions and estimates that Oasis and Whiting believe are
reasonable, and is not necessarily indicative of what Oasis’ actual financial position or results of operations would have been had the pro forma events
been completed on the dates indicated. Further, the combined company’s actual results and financial position after the pro forma events occur may differ
materially and adversely from the unaudited pro forma information included in this joint proxy statement/prospectus. The unaudited pro forma
condensed consolidated combined financial statements have been prepared with Oasis as the accounting acquirer under GAAP and reflect adjustments
based upon preliminary estimates of the fair value of assets to be acquired and liabilities to be assumed.

The financial forecasts are based on various assumptions that may not be realized.

The financial estimates set forth in the forecasts included under the sections “The Merger — Certain Unaudited Prospective Financial and
Operating Information” were based on assumptions of, and information available to, Oasis management and Whiting management, as applicable, when
prepared, and these estimates and assumptions are subject to uncertainties, many of which are beyond Oasis’ and Whiting’s control and may not be
realized. Many factors mentioned in this joint proxy statement/prospectus, including the risks outlined in this “Risk Factors” section and the events or
circumstances described under “Cautionary Statement Regarding Forward-Looking Statements,” will be important in determining the combined
company’s future results. As a result of these contingencies, actual future results may vary materially from Oasis’ and Whiting’s estimates. In view of
these uncertainties, the inclusion of financial estimates in this joint proxy statement/prospectus is not and should not be viewed as a representation that
the forecasted results will necessarily reflect actual future results.

Oasis’ and Whiting’s financial estimates were not prepared with a view toward public disclosure, and such financial estimates were not prepared
with a view toward compliance with published guidelines of any regulatory or professional body. Further, any forward-looking statement speaks only as
of the date on which it is made, and neither Oasis nor Whiting undertakes any obligation, other than as required by applicable law, to update the
financial estimates herein to reflect events or circumstances after the date those financial estimates were prepared or to reflect the occurrence of
anticipated or unanticipated events or circumstances.

The financial estimates of Oasis and Whiting included in this joint proxy statement/prospectus have been prepared by, and are the responsibility
of, Oasis and Whiting, as applicable. Moreover, neither Oasis’ nor Whiting’s independent accountants, nor any other independent accountants, have
compiled, examined or performed any procedures with respect to Oasis’ or Whiting’s prospective financial information contained herein, nor have they
expressed any opinion or any other form of assurance on such information or achievability thereof, and, accordingly, such independent accountants
assume no responsibility for, and disclaim any association with, Oasis’ and Whiting’s prospective financial information. The reports of such independent
accountants included or incorporated by reference herein, as applicable, relate exclusively to the historical financial information of the entities named in
those reports and do not cover any other information in this joint proxy statement/prospectus and should not be read to do so. See “The
Merger — Certain Unaudited Prospective Financial and Operating Information” for more information.

The opinions of Oasis’ and Whiting’s respective financial advisors will not reflect changes in circumstances between the signing of the merger
agreement and the completion of the merger.

Each of Oasis and Whiting has received an opinion from its respective financial advisor in connection with the signing of the merger agreement,
but has not obtained any updated opinion from its respective financial
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advisor as of the date of this joint proxy statement/prospectus. Changes in the operations and prospects of Oasis or Whiting, general market and
economic conditions and other factors that may be beyond the control of Oasis or Whiting, and on which the companies’ respective financial advisors’
opinions were based, may significantly alter the value of Oasis or Whiting or the prices of the shares of Oasis common stock or Whiting common stock
by the time the merger is completed. The opinions do not speak as of the time the merger will be completed or as of any date other than the date of such
opinions. Because neither Oasis nor Whiting currently anticipates asking its respective financial advisor to update its opinion, such opinions will not
address the fairness of the merger consideration from a financial point of view at the time the merger is completed. The Oasis board’s recommendation
that Oasis stockholders vote in favor of the Oasis stock issuance proposal and the Oasis charter amendment proposal and the Whiting board’s
recommendation that Whiting stockholders vote in favor of the Whiting merger proposal, Whiting director election proposal and the Whiting merger
compensation advisory proposal, however, are made as of the date of this joint proxy statement/prospectus.

The synergies attributable to the merger may vary from expectations.

The combined company may fail to realize the anticipated benefits and synergies expected from the merger, which could adversely affect the
combined company’s business, financial condition and operating results. The success of the merger will depend, in significant part, on the combined
company’s ability to successfully integrate the acquired business, grow the revenue of the combined company and realize the anticipated strategic
benefits and synergies from the combination. Oasis and Whiting believes that the combination of the companies will provide operational and financial
scale, increasing free cash flow, and enhancing the combined company’s corporate rate of return. However, achieving these goals requires, among other
things, realization of the targeted cost synergies expected from the merger. This growth and the anticipated benefits of the transaction may not be
realized fully or at all, or may take longer to realize than expected. Actual operating, technological, strategic and revenue opportunities, if achieved at
all, may be less significant than expected or may take longer to achieve than anticipated. If the combined company is not able to achieve these objectives
and realize the anticipated benefits and synergies expected from the merger within the anticipated timing or at all, the combined company’s business,
financial condition and operating results may be adversely affected.

The future results of the combined company following the merger will suffer if the combined company does not effectively manage its expanded
operations.

Following the merger, the size of the business of the combined company will increase significantly. The combined company’s future success will
depend, in part, upon its ability to manage this expanded business, which will pose substantial challenges for management, including challenges related
to the management and monitoring of new operations and associated increased costs and complexity. The combined company may also face increased
scrutiny from governmental authorities as a result of the significant increase in the size of its business. There can be no assurances that the combined
company will be successful or that it will realize the expected operating efficiencies, cost savings, revenue enhancements or other benefits currently
anticipated from the merger.

The merger may result in a loss of customers, distributors, suppliers, vendors, landlords, joint venture partners and other business partners and may
result in the termination of existing contracts.

Following the merger, some of the customers, distributors, suppliers, vendors, landlords, joint venture partners and other business partners of
Oasis or Whiting may terminate or scale back their current or prospective business relationships with the combined company. Some customers may not
wish to source a larger percentage of their needs from a single company or may feel that the combined company is too closely allied with one of their
competitors. In addition, Oasis and Whiting have contracts with customers, distributors, suppliers, vendors, landlords, joint venture partners and other
business partners that may require Oasis or Whiting to obtain consents from these other parties in connection with the merger, which may not be
obtained on favorable terms or at all. If relationships with customers, distributors, suppliers, vendors, landlords, joint venture partners and other business
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partners are adversely affected by the merger, or if the combined company, following the merger, loses the benefits of the contracts of Oasis or Whiting,
the combined company’s business and financial performance could suffer.

The Ooasis certificate of incorporation designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of
actions and proceedings that may be initiated by Oasis stockholders, which could limit Oasis stockholders’ ability to obtain a favorable judicial
forum for disputes with Oasis or its directors, officers or other employees.

The Oasis certificate of incorporation provides that, unless Oasis consents in writing to the selection of an alternative forum, and subject to
applicable jurisdictional requirements, the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of Oasis, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, employee, agent or stockholder of Oasis to Oasis or the
Oasis stockholders, (iii) any action asserting a claim against Oasis arising pursuant to any provision of the DGCL, the Oasis certificate of incorporation
or the Oasis bylaws, (iv) any action to interpret, apply, enforce or determine the validity of the Oasis certificate of incorporation or the Oasis bylaws,

(v) any action asserting a claim against Oasis governed by the internal affairs doctrine or (vi) any action asserting an “internal corporate claim” as that
term is defined in Section 115 of the DGCL, shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of
Delaware lacks jurisdiction over such actions or proceeding, then another court of the State of Delaware or, if no court of the State of Delaware has
jurisdiction, then the United States District Court for the District of Delaware).

Oasis’ exclusive forum provision is not intended to apply to claims arising under the Securities Act or the Exchange Act. To the extent the
provision could be construed to apply to such claims, there is uncertainty as to whether a court would enforce the forum selection provision with respect
to such claims, and in any event, the Oasis stockholders would not be deemed to have waived Oasis’ compliance with federal securities laws and the
rules and regulations thereunder.

Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of Oasis is deemed to have received notice of and
consented to the foregoing forum selection provision. This provision may limit Oasis stockholders’ ability to bring a claim in a judicial forum that they
find favorable for disputes with Oasis or its directors, officers or other employees, which may discourage such lawsuits. Alternatively, if a court were to
find this choice of forum provision inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, Oasis
may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect its business, financial condition,
prospects or results of operations.

If the Oasis stockholders do not approve the Oasis charter amendment proposal, Oasis will issue most of its available authorized shares of Oasis
common stock in connection with the completion of the merger, and the combined company will be limited in its ability to raise equity by issuing
additional shares of Oasis common stock unless its stockholders approve an amendment to the Oasis certificate of incorporation to increase the
number of authorized shares of Oasis common stock.

If the Oasis stockholders do not approve the Oasis charter amendment proposal, the combined company will continue to have 60,000,000
authorized shares of Oasis common stock. As of May 18, 2022, Oasis had an aggregate of 19,627,681 shares of Oasis common stock issued and
outstanding. Upon the completion of the merger, Oasis anticipates issuing or reserving for issuance up to 29,474,793 shares of Oasis common stock,
resulting in 49,102,474 shares of Oasis common stock issued and outstanding or reserved for issuance, which represents approximately 40.9% of Oasis’
authorized shares of Oasis common stock. If the Oasis stockholders do not approve the Oasis charter amendment proposal, the combined company
would have approximately 10,897,526 authorized shares of Oasis common stock available for issuance following the completion of the merger and
would be limited in its ability to raise equity by issuing additional shares of Oasis common stock
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among other things, unless it first obtains approval from its stockholders to amend the Oasis certificate of incorporation to increase the number of
authorized shares of Oasis common stock. No assurance can be given that the combined company’s stockholders will approve an increase in the number
of authorized shares of Oasis common stock and, even if they approve such an increase, that the combined company will be able to raise equity by
issuing additional shares of Oasis common stock. If the combined company is unable to raise equity by issuing additional shares of Oasis common
stock, it could have a material adverse effect on the combined company’s business, financial condition, results of operations, cash flows and liquidity.

Other Risk Factors Relating to Oasis and Whiting

As a result of entering into the merger agreement, Oasis’ and Whiting’s businesses are and will be subject to the risks described above. In addition,
Oasis and Whiting are, and following completion of the merger, Oasis will be, subject to the risks described in Oasis’ and Whiting’s most recent Annual
Report on Form 10-K (as amended) as updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, which are filed with
the SEC and incorporated by reference into this joint proxy statement/prospectus. See “Where You Can Find More Information” for the location of
information incorporated by reference into this joint proxy statement/prospectus.
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OASIS SPECIAL MEETING

General

This joint proxy statement/prospectus is being provided to Oasis stockholders as part of a solicitation of proxies by the Oasis board for use at the
Oasis special meeting and at any adjournments or postponements of such special meeting. This joint proxy statement/prospectus provides Oasis
stockholders with important information about the Oasis special meeting and should be read carefully in its entirety.

Date, Time and Place of the Oasis Special Meeting

Oasis special meeting will be held on June 28, 2022 at 9:00 a.m., Central Time, at the offices of Oasis located at 1001 Fannin Street, Suite 1500,
Houston, Texas 77002.

Purpose of the Oasis Special Meeting
The Oasis special meeting is being held to consider and vote on the following proposals:

. Proposal 1 (Oasis stock issuance proposal): to approve the issuance of shares of Oasis common stock to Whiting stockholders in
connection with the transactions pursuant to the terms of the merger agreement; and

. Proposal 2 (Oasis charter amendment proposal): to approve an amendment to the Oasis certificate of incorporation to increase the number
of authorized shares of Oasis common stock from 60,000,000 shares to 120,000,000 shares.

For the avoidance of doubt, the approval of the Oasis charter amendment proposal by the holders of Oasis common stock is not a condition to the
closing of the merger or otherwise required to effectuate the merger.

Recommendation of the Oasis Board
The Oasis board unanimously recommends that Oasis stockholders vote:
. Proposal 1 (Oasis stock issuance proposal): “FOR”; and
. Proposal 2 (Oasis charter amendment proposal): “FOR.”
This joint proxy statement/prospectus contains important information regarding these proposals and factors that Oasis stockholders should
consider when deciding how to cast their votes. Oasis stockholders are encouraged to read the entire document carefully, including the annexes attached

to and documents incorporated by reference into this joint proxy statement/prospectus, for more detailed information regarding the merger agreement,
including the Oasis stock issuance proposal and the Oasis charter amendment proposal.

Voting by Directors and Executive Officers

On the Oasis record date, there were 19,627,681 shares of Oasis common stock outstanding. On the Oasis record date, Oasis directors and
executive officers, and their affiliates, as a group, beneficially owned and were entitled to vote 118,151 shares of Oasis common stock, or approximately
0.6% of the issued and outstanding shares of Oasis common stock. Although none of them has entered into any agreement obligating them to do so as a
director or executive officer of Oasis, Oasis currently expects that all of its directors and executive officers will vote their shares “FOR” the Oasis stock
issuance proposal and “FOR” the Oasis charter amendment proposal.
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Attendance at the Oasis Special Meeting

Only Oasis stockholders of record on the Oasis record date, beneficial owners of Oasis common stock on the Oasis record date, holders of valid
proxies for the Oasis special meeting, and invited guests of Oasis may attend the Oasis special meeting, which will be held at the offices of Oasis, 1001
Fannin Street, Suite 1500, Houston, Texas, 77002.

Oasis stockholders will be able to attend, vote their shares, and submit questions during the Oasis special meeting. The Oasis special meeting will
begin promptly at 9:00 a.m., Central Time. Oasis stockholders must present valid, government-issued picture identification, such as a driver’s license,
before being admitted to the Oasis special meeting. Oasis stockholders with shares held in the name of their brokers, banks or other nominees must bring
an account statement or letter from the nominee indicating beneficial ownership on the Oasis record date. Cameras, recording devices, cell phones and
other electronic devices may not be used during the special meeting. Oasis stockholders should allow ample time for check-in procedures.

Record Date

The Oasis board has fixed the close of business on May 18, 2022 as the Oasis record date for the determination of the Oasis stockholders entitled
to receive notice of, and to vote at, the Oasis special meeting. The Oasis stockholders of record on the Oasis record date are the only Oasis stockholders
that are entitled to receive notice of, and to vote at, the Oasis special meeting or any adjournments or postponements of the Oasis special meeting.

Outstanding Shares as of Record Date and Voting Rights of Oasis Stockholders

On the Oasis record date, there were 19,627,681 shares of Oasis common stock outstanding, held by seven holders of record, respectively. Each
share of Oasis common stock entitles its holder of record to one vote at the Oasis special meeting.

A complete list of registered Oasis stockholders entitled to vote at the Oasis special meeting will be available for viewing, for purposes germane to
the Oasis special meeting, during ordinary business hours for a period of ten days before the Oasis special meeting at our offices at 1001 Fannin Street,
Suite 1500, Houston, Texas 77002.

Quorum; Abstentions and Broker Non-Votes

In order for business to be conducted at the Oasis special meeting, a quorum must be present. A quorum at the Oasis special meeting constitutes
the holders of a majority of the voting power of the outstanding shares of Oasis stock entitled to vote at the meeting, present in person or represented by
proxy. Abstentions and shares represented by broker non-votes will be considered present and entitled to vote at the Oasis special meeting for the
purpose of determining the presence of a quorum, although Oasis does not expect to receive any broker non-votes on the Oasis charter amendment
proposal because it is considered routine under the current applicable rules, and therefore banks, brokers or other nominees have discretionary authority
to vote on the Oasis charter amendment proposal.

Adjournment

Under the merger agreement, Oasis (i) is required to adjourn or postpone the Oasis special meeting to the extent necessary to ensure that any
legally required supplement or amendment to this joint proxy statement/prospectus is provided to the Oasis stockholders or if, as of the time the Oasis
special meeting is scheduled, there are insufficient shares of Oasis common stock represented (either in person or by proxy) to constitute a quorum
necessary to conduct business at the Oasis special meeting, and (i) may adjourn or postpone the Oasis special
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meeting if, as of the time for which the Oasis special meeting is scheduled, there are insufficient shares of Oasis common stock represented (either in
person or by proxy) to obtain the approval of the Oasis stock issuance proposal and the Oasis charter amendment proposal. See the section entitled “7The
Merger Agreement — Efforts to Hold the Oasis and Whiting Special Meetings — Oasis Special Meeting.”

In accordance with Section 3.8 of the Oasis bylaws, the chair of the meeting of stockholders may adjourn the meeting from time to time. No vote
of Oasis’ stockholders is required for such adjournment or postponement. At any subsequent reconvening of the Oasis special meeting at which a
quorum shall be present or represented, all proxies will be voted in the same manner as the manner in which such proxies would have been voted at the
original convening of the Oasis special meeting, except for any proxies that have been validly revoked or withdrawn prior to the subsequent meeting.

Vote Required
The votes required for each proposal are as follows:

. Proposal 1 (Oasis stock issuance proposal). The affirmative vote of a majority of the voting power of shares of Oasis common stock
present in person or represented by proxy and entitled to vote thereon is required to approve the Oasis stock issuance proposal. Abstentions
will have the same effect as votes “AGAINST” the Oasis stock issuance proposal, while the failure to submit a proxy or vote at the Oasis
special meeting will have no effect. Because the Oasis stock issuance proposal is non-routine, banks, brokers and other nominees do not
have discretionary authority to vote on the Oasis stock issuance proposal and will not be allowed to vote on the Oasis stock issuance
proposal absent instructions from the beneficial owner. The failure of a beneficial owner to provide voting instructions to its bank, broker
or other nominee that results in a broker non-vote will have no effect on the outcome of the Oasis stock issuance proposal; and

. Proposal 2 (Oasis charter amendment proposal). Approval of the Oasis charter amendment proposal requires the affirmative vote of the
holders of a majority of the voting power of the Oasis stock entitled to vote. Abstentions and failures to submit proxies or vote at the Oasis
special meeting and broker non-votes will have the same effect as votes “AGAINST” the Oasis charter amendment proposal. Because the
Oasis charter amendment proposal is routine, banks, brokers and other nominees have discretionary authority to vote on the Oasis charter
amendment proposal, and we do not expect broker non-votes in connection with the Oasis charter amendment proposal.

The merger cannot be completed without the approval of the Oasis stock issuance proposal. The approval of the Oasis charter amendment
proposal is not a condition to the closing of the merger or otherwise required to effectuate the merger.

An abstention occurs when the beneficial owner of shares, or a bank, broker or other nominee holding shares for a beneficial owner, is present or
represented by proxy, and entitled to vote at the meeting, but such person refrains from voting as to a particular proposal by expressly marking the
“abstain” box on the voting instruction form or ballot.

A broker non-vote occurs when a broker or other nominee returns a valid proxy card without voting on such proposal because they did not receive
voting instructions from the street name holder and do not have discretionary authority to vote the shares on a particular proposal. Under applicable
rules, banks, brokers and other nominees have discretionary voting power with respect to matters that are considered routine. Brokers will be permitted
to vote shares of Oasis common stock at the Oasis special meeting with respect to the Oasis charter amendment proposal without receiving instructions
from the beneficial owners of such shares. Shares represented by broker non-votes, however, will not be voted on the Oasis stock issuance proposal
since the Oasis stock issuance proposal is considered non-routine and therefore the bank, broker or other nominee has no discretionary authority to vote
on such proposal. If there are any broker non-votes received, they will have no effect on the outcome of the Oasis stock issuance proposal.
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How to Vote

Oasis stockholders of record on the Oasis record date may have their shares of Oasis common stock voted by submitting a proxy by following the
instructions provided on the enclosed proxy card. Oasis recommends that Oasis stockholders entitled to vote submit a proxy prior to the Oasis special
meeting even if they plan to attend the Oasis special meeting.

Oasis stockholders as of the Oasis record date may vote by any of the four methods listed below.

. Internet. Oasis stockholders may vote on the Internet at http://www.proxyvote.com. This website also allows electronic proxy voting using
smartphones, tablets and other web-connected mobile devices (additional charges may apply pursuant to the Oasis stockholders’ service provider
plans). The Notice of Internet Availability contains instructions to access the proxy materials, as does the proxy card, if one is received by mail.
By voting on the Internet, Oasis stockholders can request electronic delivery of future proxy materials. Internet voting facilities for shareholders of
record will be available 24 hours a day and will close at 11:59 p.m. (Eastern Time) on June 27, 2022.

= Telephone. Oasis stockholders may vote by telephone by following the instructions on the Notice of Internet Availability to access the proxy
materials, or on the proxy card, if one is received by mail. Easy-to-follow voice prompts facilitate voting and provide confirmations that votes has
been properly recorded. Telephone voting facilities for shareholders of record will be available 24 hours a day and will close at 11:59 p.m.
(Eastern Time) on June 27, 2022.

¢ Mail. Oasis stockholders that received proxy cards by mail may vote by mail by completing, signing, dating and returning the proxy card in
the pre-addressed, postage-paid envelope provided. If an Oasis stockholder votes by mail but the proxy card is returned unsigned, then such vote
cannot be counted. If an Oasis stockholder votes by mail and the returned proxy card is signed, but there is no indication of how to vote, the proxy
will be voted as recommended by the Oasis board. If mailed, completed and signed proxy cards must be received by June 27, 2022.

& Meeting. Oasis stockholders may attend and vote at the Oasis special meeting.

The Oasis board recommends that voting by using one of the first three methods discussed above, as it is not practical for most shareholders to
attend and vote at the Oasis special meeting. Using one of the first three methods discussed above to vote will not limit an Oasis stockholder’s right to
vote at the Oasis special meeting if the Oasis stockholder later decides to attend in person.

Oasis stockholders who hold their shares of Oasis common stock beneficially in “street name” and wish to submit a proxy must provide
instructions to the bank, broker or other nominee that holds their shares of record as to how to vote their shares with respect to the Oasis stock issuance
proposal and the Oasis charter amendment proposal. Oasis stockholders who hold their shares of Oasis common stock beneficially and wish to vote at
the Oasis special meeting must obtain proxies issued in their own names (known as a “legal proxy”).

Proxies and Revocation
Oasis stockholders may revoke a proxy before the voting polls are closed at the Oasis special meeting, by the following methods:

. voting at a later time by Internet or telephone until 11:59 p.m. (Eastern Time) on June 27, 2022;
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. voting in person at the Oasis special meeting;
. delivering to the Oasis Corporate Secretary a proxy with a later date or a written revocation of the most recent proxy; or
. giving notice to the inspector of elections at the Oasis special meeting.

Oasis stockholders that hold their shares in street name (for example, shares held in the name of a bank, broker or other holder of record) and vote
by proxy may later revoke such proxy by informing the holder of record in accordance with that entity’s procedures.

Solicitation of Proxies

Oasis will bear all costs of solicitation related to the Oasis special meeting. In addition to sending and making available these materials, some of
Oasis’ directors, officers and other employees may solicit proxies by contacting Oasis stockholders via the Internet, by mail, personal interview or
telephone. None of Oasis’ officers or employees will receive any extra compensation for soliciting Oasis stockholders. Oasis may also request banking
institutions, brokerage firms, custodians, nominees and fiduciaries to forward solicitation material to the beneficial owners of the common stock that
those companies or persons hold of record, and Oasis will reimburse the forwarding expenses. In addition, Oasis has retained Okapi Partners LLC to
assist in soliciting proxies and have agreed to pay Okapi Partners LLC a fee not to exceed $50,000 plus out of pocket expenses. Oasis will bear all costs
of solicitation.

No Dissenters’ or Appraisal Rights

Under the DGCL, as well as the governing documents of Oasis, Oasis stockholders are not entitled to dissenters’ or appraisal rights in connection
with the Oasis stock issuance or the Oasis charter amendment as contemplated by the merger agreement.

Other Matters

At this time, Oasis knows of no other matters to be submitted at the Oasis special meeting.

Householding of Oasis Special Meeting Materials

One copy of this joint proxy statement/prospectus and notice will be sent to Oasis stockholders that share an address, unless they have notified
Oasis that they want to continue receiving multiple packages. Each Oasis stockholder in the household will continue to receive a separate proxy card.
This process, known as “householding,” reduces the volume of duplicate information received at a household and helps to reduce Oasis’ expenses. A
copy will also be sent upon written or oral request to any Oasis stockholder of a shared address to which a single copy was delivered. If two or more
Oasis stockholders with a shared address are currently receiving only one copy, then they may request to receive multiple packages in the future, or if an
Oasis stockholder is currently receiving multiple packages, then the Oasis stockholder may request to receive a single copy in the future. Such requests
may be made by writing to Investor Relations, Oasis Petroleum Inc., 1001 Fannin Street, Suite 1500, Houston, Texas 77002 or by calling (281)
404-9600.
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Questions and Additional Information

Oasis stockholders may contact Oasis’ proxy solicitor with any questions about the Oasis stock issuance proposal, the Oasis charter amendment
proposal or how to vote or to request additional copies of any materials at:

Oasis Petroleum Inc.
c/o Okapi Partners
1212 Avenue of the Americas, 24th Floor
New York, NY 10036
Banks and Brokerage Firms, Please Call: (212) 297-0720
Shareholders and All Others Call Toll Free: (855) 208-8902
Email: info@okapipartners.com

51



Table of Contents

OASIS PROPOSAL 1 — OASIS STOCK ISSUANCE PROPOSAL

This joint proxy statement/prospectus is being furnished to you as a stockholder of Oasis as part of the solicitation of proxies by the Oasis board
for use at the Oasis special meeting to consider and vote upon a proposal to approve the issuance of shares of Oasis common stock to Whiting
stockholders in connection with the transactions pursuant to the terms of the merger agreement, which is attached as Annex A to this joint proxy
statement/prospectus. Under the rules of the NASDAQ, a company listed on the NASDAQ is required to obtain stockholder approval prior to the
issuance of common stock in any transaction or series of related transactions if the number of shares of common stock to be issued is equal to or in
excess of 20% of the number of shares of common stock outstanding before the issuance of the common stock. If the merger is completed, Oasis will
issue 29,474,793 shares of Oasis common stock in connection with the transactions, which will exceed 20% of the shares of Oasis common stock
outstanding before such issuance, and for this reason, Oasis must obtain the approval of Oasis stockholders for the issuance of shares of Oasis common
stock in connection with the transactions.

In the event the Oasis stock issuance proposal is approved by the Oasis stockholders, but the merger agreement is terminated (without the merger
being completed) prior to the issuance of shares of Oasis common stock pursuant to the merger agreement, Oasis will not issue any shares of Oasis
common stock as a result of the approval of the Oasis stock issuance proposal.

The Oasis board has unanimously determined that the merger agreement and the transactions contemplated by the merger agreement, including the
Oasis stock issuance, are fair to, and in the best interests of, Oasis and the Oasis stockholders and approved and declared advisable the merger agreement
and the transactions contemplated by the merger agreement, including the Oasis stock issuance.

The Oasis board accordingly unanimously recommends that Oasis stockholders vote “FOR” the Oasis stock issuance proposal pursuant to the
merger agreement, as disclosed in this joint proxy statement/prospectus, particularly the related narrative disclosures in “The Merger” and “The Merger
Agreement” and as attached as Annex A to this joint proxy statement/prospectus. The merger cannot be completed without the approval of the Oasis
stock issuance proposal.

Assuming a quorum is present at the Oasis special meeting, approval of the Oasis stock issuance proposal requires the affirmative vote of a
majority of the voting power of shares of Oasis stock present in person or represented by proxy and entitled to vote thereon at the Oasis special meeting.
Accordingly an Oasis stockholder’s abstention from voting will have the same effect as a vote “AGAINST” the Oasis stock issuance proposal, while a
broker non-vote or the failure of an Oasis stockholder to submit a proxy or vote at the Oasis special meeting will have no effect.

IF YOU ARE AN OASIS STOCKHOLDER,
THE OASIS BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” THE OASIS STOCK ISSUANCE PROPOSAL
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OASIS PROPOSAL 2 — OASIS CHARTER AMENDMENT PROPOSAL

The Oasis certificate of incorporation currently authorizes 60,000,000 shares of Oasis common stock. The merger agreement contemplates the
amendment to the Oasis certificate of incorporation to authorize 120,000,000 shares of Oasis common stock. The Oasis board believes that the increased
number of authorized shares of Oasis common stock contemplated by the Oasis charter amendment is important to the combined company in order for
additional shares to be available for issuance from time to time, without further action or authorization by Oasis stockholders (except as required by
applicable law or the NASDAQ rules), if needed for such corporate purposes as may be determined by the Oasis board. The additional shares of Oasis
common stock authorized would be part of the existing class of Oasis common stock and, if issued, would have the same rights and privileges as the
shares of Oasis common stock presently issued and outstanding.

As of May 18, 2022, Oasis had an aggregate of 19,627,681 shares of Oasis common stock issued and outstanding. Upon the completion of the
merger, Oasis anticipates issuing or reserving for issuance up to 29,474,793 shares of Oasis common stock, resulting in 49,102,474 shares of Oasis
common stock issued and outstanding or reserved for issuance, which represents approximately 40.9% of Oasis’ authorized shares of Oasis common
stock. If the Oasis stockholders do not approve the Oasis charter amendment proposal, the combined company would have approximately 10,897,526
authorized shares of Oasis common stock available for issuance following the completion of the merger and would be limited in its ability to raise equity
by issuing additional shares of Oasis common stock among other things, unless it first obtains approval from its stockholders to amend the Oasis
certificate of incorporation to increase the number of authorized shares of Oasis common stock. No assurance can be given that the combined company’s
stockholders will approve an increase in the number of authorized shares of Oasis common stock and, even if they approve such an increase, that the
combined company will be able to raise equity by issuing additional shares of Oasis common stock. If the combined company is unable to raise equity
by issuing additional shares of Oasis common stock, it could have a material adverse effect on the combined company’s business, financial condition,
results of operations, cash flows and liquidity.

The Oasis board desires to increase the number of shares available for issuance in order to provide the combined company with flexibility for
business and financial purposes, including to provide appropriate equity incentives for Oasis’ employees, officers, directors, consultants and advisors.
The additional shares may be used for various purposes without further stockholder approval. These purposes may include: (1) raising capital, if Oasis
has an appropriate opportunity, through offerings of Oasis common stock or securities that are convertible into or exchangeable for shares of Oasis
common stock; (2) exchanges of Oasis common stock or securities that are convertible into or exchangeable for shares of Oasis common stock for other
outstanding securities; (3) providing equity incentives to employees, officers, directors, consultants or advisors; (4) expanding Oasis’ business through
the acquisition of other businesses or assets; (5) stock splits, dividends, and similar transactions; and (6) other purposes.

The Oasis board has unanimously determined that the Oasis charter amendment is fair to, and in the best interests of, Oasis and the Oasis
stockholders and approved and declared advisable the merger agreement and the transactions contemplated by the merger agreement, including the
Qasis charter amendment.

The Oasis board accordingly unanimously recommends that Oasis stockholders vote “FOR” the Oasis charter amendment proposal pursuant to
the merger agreement, as disclosed in this joint proxy statement/prospectus, particularly the related narrative disclosures in “The Merger” and “The
Merger Agreement” and as attached as Annex A to this joint proxy statement/prospectus. For the avoidance of doubt, the approval of the Oasis charter
amendment proposal by the holders of Oasis common stock is not a condition to the closing of the merger or otherwise required to effectuate the merger.

Assuming a quorum is present at the Oasis special meeting, approval of the Oasis charter amendment proposal requires the affirmative vote of the
holders of a majority of the voting power of the Oasis stock entitled
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to vote. Accordingly an Oasis stockholder’s abstention from voting or failure to submit a proxy or vote at the Oasis special meeting will have the same
effect as votes “AGAINST” the Oasis charter amendment proposal.

Because brokers, banks, and other nominees have discretionary authority to vote on the Oasis charter amendment proposal, we do not expect broker
non-votes in connection with the Oasis charter amendment proposal.

IF YOU ARE AN OASIS STOCKHOLDER,
THE OASIS BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” THE OASIS CHARTER AMENDMENT PROPOSAL
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WHITING SPECIAL MEETING

General

This joint proxy statement/prospectus is being provided to Whiting stockholders as part of a solicitation of proxies by the Whiting board for use at
the Whiting special meeting and at any adjournments or postponements of such special meeting. This joint proxy statement/prospectus provides Whiting
stockholders with important information about the Whiting special meeting and should be read carefully in its entirety.

Date, Time and Place of the Whiting Special Meeting

The Whiting special meeting will be held on June 28, 2022 at 8:00 a.m., Mountain Time. The Whiting special meeting will be a virtual meeting
conducted via live audio webcast, which you can attend by visiting meetnow.global/ MWWVLRG.

Purposes of the Whiting Special Meeting
The Whiting special meeting is being held to consider and vote on the following proposals:

. Proposal 1 (Whiting merger proposal): to approve and adopt the merger agreement, a copy of which is attached as Annex A to this joint
proxy statement/prospectus, pursuant to which, among other things, Oasis and Whiting will merge through (i) the merger of Merger Sub
with and into Whiting, with Whiting surviving such merger its existence as the surviving corporation following the Company Merger as a
direct wholly owned subsidiary of Oasis, and (ii) the subsequent merger of the surviving corporation with and into LLC Sub, with LLC
Sub continuing its existence as the surviving entity following the LLC Sub Merger as a direct wholly owned subsidiary of Oasis;

. Proposal 2 (Whiting merger compensation advisory proposal): to approve, on a non-binding advisory basis, the compensation that may be
paid or become payable to Whiting’s named executive officers that is based on or otherwise relates to the merger, discussed under the
heading “The Merger—Interests of Certain Whiting Directors and Executive Officers in the Merger”;

. Proposal 3 (Whiting director election proposal): to elect the seven directors named in this proxy statement/prospectus to the Whiting board
to hold office until the earlier of (A) the completion of the merger and (B) the 2023 annual meeting of Whiting stockholders and until their
respective successors are duly elected and qualified; and

. Proposal 4 (Whiting annual compensation advisory proposal): to approve, on a non-binding advisory basis, the compensation of Whiting’s
named executive officers.

Recommendation of the Whiting Board
The Whiting board unanimously recommends that Whiting stockholders vote:
. Proposal 1 (Whiting merger proposal): “FOR”;
. Proposal 2 (Whiting merger compensation advisory proposal): “FOR”;
. Proposal 3 (Whiting director election proposal): “FOR”; and
. Proposal 4 (Whiting annual compensation advisory proposal): “FOR.”
This joint proxy statement/prospectus contains important information regarding these proposals and factors that Whiting stockholders should
consider when deciding how to cast their votes. Whiting stockholders are encouraged to read the entire document carefully, including the annexes

attached and documents incorporated by reference into this joint proxy statement/prospectus, for more detailed information regarding the merger
agreement and the merger.
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The Non-Binding Merger Compensation Advisory Proposal and Interests of Directors

In considering the recommendations of the Whiting board, Whiting stockholders should be aware that some of Whiting’s directors and executive
officers may have interests that are different from, or in addition to, the interests of Whiting stockholders more generally. For additional information,
please see “The Merger — Interests of Certain Whiting Directors and Executive Officers in the Merger.”

Section 14A of the Exchange Act, which was enacted as part of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010,
requires that Whiting provide its stockholders with the opportunity to vote to approve, on a non-binding advisory basis, the compensation that may be
paid or become payable to Whiting’s named executive officers that is based on or otherwise relates to the merger, as disclosed in this joint proxy
statement/prospectus, including the compensation table and the related narrative named executive officer compensation disclosures set forth in “The
Merger — Interests of Certain Whiting Directors and Executive Officers in the Merger.” This vote is commonly referred to as a “golden parachute say
on pay” vote. Accordingly, Whiting stockholders are being provided with the opportunity to cast an advisory (non-binding) vote on those change of
control payments.

Whiting stockholders should note that the non-binding compensation proposal is merely an advisory vote that will not be binding on Whiting,
Oasis or their respective boards of directors. Further, the underlying plans and arrangements are contractual in nature and not, by their terms, subject to
stockholder approval. Accordingly, regardless of the outcome of the advisory vote, if the merger is consummated, the eligibility of the Whiting named
executive officers for such payments and benefits will not be affected by the outcome of the advisory vote.

The proposal to approve, on a non-binding advisory basis, the compensation that may be paid or become payable to Whiting’s named executive
officers that is based on or otherwise relates to the merger is a vote separate and apart from the vote on the proposal to adopt the merger agreement.
Accordingly, a Whiting stockholder may vote to approve one proposal and not the other. Because the vote on the proposal to approve, on a non-binding
advisory basis, the compensation that may be paid or become payable to Whiting’s named executive officers that is based on or otherwise relates to the
merger is advisory in nature only, it will not be binding on Whiting or Oasis, and the approval of the proposal is not a condition to the completion of the
merger or otherwise required to effectuate the merger.

Voting by Directors and Executive Officers

On the Whiting record date, there were 39,241,819 shares of Whiting common stock outstanding. On the Whiting record date, Whiting directors
and executive officers, and their affiliates, as a group, beneficially owned and were entitled to vote 238,730 shares of Whiting common stock, or
approximately 0.6% of the issued and outstanding shares of Whiting common stock. Although none of them has entered into any agreement obligating
them to do so as a director or executive officer of Whiting, Whiting currently expects that all of its directors and executive officers will vote their shares
“FOR” the Whiting merger proposal, “FOR” the Whiting merger compensation advisory proposal, “FOR” the Whiting director election proposal and
“FOR” the Whiting annual compensation advisory proposal.

Attendance at the Whiting Special Meeting

Only Whiting stockholders of record on the Whiting record date, beneficial owners of Whiting common stock on the Whiting record date, holders
of valid proxies for the Whiting special meeting, and invited guests of Whiting may attend the Whiting special meeting, which will be conducted
virtually.

Whiting stockholders will be able to attend, vote their shares, and submit questions during the Whiting special meeting via a live audio webcast
available by visiting the following website: meetnow.globalMWWVLRG. To join-in the Whiting special meeting, Whiting stockholders will need the
control number included on their proxy card or on the instructions that accompanied their proxy materials.
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The Whiting stockholder question and answer session will include questions submitted live during the Whiting special meeting. Questions may be
submitted during the Whiting special meeting through meetnow.global MWWVLRG.

The Whiting special meeting will begin promptly at 8:00 a.m., Mountain Time. Online check-in will begin at approximately 7:30 a.m., Mountain
Time, and Whiting stockholders should allow ample time for the online check-in.

Record Date

The Whiting board has fixed the close of business on May 18, 2022 as the Whiting record date for the determination of the Whiting stockholders
entitled to receive notice of, and to vote at, the Whiting special meeting. The Whiting stockholders of record on the Whiting record date are the only
Whiting stockholders that are entitled to receive notice of, and to vote at, the Whiting special meeting or any adjournments or postponements of the
Whiting special meeting.

Outstanding Shares as of Record Date and Voting Rights of Whiting Stockholders

On the Whiting record date, there were 39,241,819 shares of Whiting common stock outstanding, held by 411 holders of record. Each outstanding
share of Whiting common stock entitles its holder of record to one vote on each matter to be considered at the Whiting special meeting. Whiting
stockholders are entitled to vote on each proposal presented. A complete list of registered Whiting stockholders entitled to vote at the Whiting special
meeting will be available for inspection at Whiting’s principal executive offices at 1700 Lincoln Street, Suite 4700, Denver, Colorado 80203, during
ordinary business hours for a period of no less than ten days before the Whiting special meeting. The list of stockholders will also be available to
stockholders during the Whiting special meeting through the link meetnow.globalMWWYVLRG.

Quorum; Abstentions and Broker Non-Votes

In order for business to be conducted at the Whiting special meeting, a quorum must be present. A quorum at the Whiting special meeting requires
the presence of the holders of a majority of the outstanding shares of the Corporation entitled to vote generally in the election of directors, present in
person or represented by proxy. Abstentions will be counted for purposes of determining whether there is a quorum at the Whiting special meeting.
Shares represented by broker non-votes will not be considered present and entitled to vote at the Whiting special meeting for the purpose of determining
the presence of a quorum.

Adjournment

If a quorum is not present or represented, the chairman of the meeting may adjourn the Whiting special meeting from time to time, without notice
other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present
or represented, any business may be transacted which might have been transacted at the meeting as originally notified.

Vote Required
The votes required for each proposal are as follows:

. Proposal 1 (Whiting merger proposal): Approval of the Whiting merger proposal requires the affirmative vote of the holders of a majority
of the outstanding shares of Whiting common stock entitled to vote on the Whiting merger proposal. Accordingly, a Whiting stockholder’s
abstention from voting, a broker non-vote, the failure of a Whiting stockholder to vote or the failure of a Whiting stockholder to submit a
proxy will have the same effect as a vote “AGAINST” the Whiting merger proposal,;
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. Proposal 2 (Whiting merger compensation advisory proposal): Approval of the Whiting merger compensation advisory proposal on a
non-binding advisory basis requires the affirmative vote of a majority of the voting power of shares of Whiting common stock present in
person or represented by proxy and entitled to vote thereon, provided that a quorum is present. Accordingly, a Whiting stockholder’s
abstention from voting will have the same effect as a vote “AGAINST” the Whiting merger compensation advisory proposal, while a
broker non-vote or the failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting merger compensation
advisory proposal,;

. Proposal 3 (Whiting director election proposal): Election of each of the seven directors named in the Whiting director election proposal
requires a plurality of the votes cast at the Whiting special meeting, provided that a quorum is present, subject to the Whiting Majority
Voting Policy. Accordingly, assuming there is a quorum, a Whiting stockholder’s abstention from voting, a broker non-vote or the failure
of a Whiting stockholder to vote will have no effect on the outcome of the Whiting director election proposal; and

. Proposal 4 (Whiting annual compensation advisory proposal): Approval of the Whiting annual compensation advisory proposal on a
non-binding advisory basis requires the affirmative vote of a majority of the voting power of shares of Whiting common stock present in
person or represented by proxy and entitled to vote thereon, provided that a quorum is present. Accordingly, a Whiting stockholder’s
abstention from voting will have the same effect as a vote “AGAINST” the Whiting annual compensation advisory proposal, while a
broker non-vote or the failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting annual compensation
advisory proposal.

An abstention occurs when the beneficial owner of shares, or a bank, broker or other nominee holding shares for a beneficial owner, is present at
the virtual Whiting special meeting or by proxy, and entitled to vote at the meeting, but such person refrains from voting as to a particular proposal by
expressly marking the “abstain” box on the voting instruction form or ballot. A broker non-vote occurs when a broker or other nominee returns a valid
ballot or proxy card without voting on such proposal because they did not receive voting instructions from the street name holder and do not have
discretionary authority to vote the shares on a particular proposal. Under applicable rules, banks, brokers and other nominees have discretionary voting
power with respect to matters that are considered routine. Shares represented by broker non-votes, however, will not be voted on the Whiting merger
proposal, Whiting merger compensation advisory proposal or the Whiting annual compensation advisory proposal since such proposals are considered
non-routine and therefore the bank, broker or other nominee has no discretionary authority to vote on such proposal. Such shares will be disregarded in
the calculation of shares “present in person or represented by proxy” with respect to the Whiting proposals and therefore will have the same effect as a
vote “AGAINST” the Whiting merger proposal and no effect on the outcome of the Whiting merger compensation advisory proposal, the Whiting
annual compensation advisory proposal and the Whiting director election proposal.

How to Vote

Whiting stockholders of record on the Whiting record date may have their shares of Whiting common stock voted by submitting a proxy or may
vote online at the Whiting special meeting by following the instructions provided on the enclosed proxy card. Whiting recommends that Whiting
stockholders entitled to vote submit a proxy prior to the Whiting special meeting even if they plan to attend the Whiting special meeting.

Whiting stockholders of record may vote in one of the following ways:

. Internet: Whiting stockholders of record may vote over the internet at the web address shown on their proxy card or voting instruction
form. Whiting stockholders of record will need to use the control number appearing on their proxy card to vote via the internet. Internet
voting is available 24 hours a
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day and will be accessible until 11:59 p.m., Eastern Time (9:59 p.m., Mountain Time), on June 27, 2022. If Whiting stockholders vote via
the internet, they do not need to return their proxy card. The internet voting procedures are designed to authenticate stockholder identities,
to allow stockholders to give their voting instructions and to confirm that stockholders’ instructions have been recorded properly.
Stockholders voting by internet should remember that the stockholder must bear costs associated with electronic access, such as usage
charges from internet access providers.

Telephone: Whiting stockholders of record may vote by calling the toll-free telephone number shown on their proxy card or voting
instruction form. Telephone voting is available 24 hours a day and will be accessible until 11:59 p.m., Eastern Time (9:59 p.m., Mountain
Time), on June 27, 2022. Whiting stockholders who vote this way need not send in their proxy card. The telephone voting procedures are
designed to authenticate stockholder identities, to allow stockholders to give their voting instructions, and to confirm that stockholders’
instructions have been recorded properly. Stockholders voting by telephone should remember that the stockholder must bear costs
associated with electronic access, such as usage charges from telephone companies.

Mail: Whiting stockholders of record may vote by properly completing, signing, dating and mailing their proxy card or voting instruction
form in the self-addressed, stamped envelope (if mailed in the United States) included with this joint proxy statement/prospectus. Whiting
stockholders who vote this way should mail the proxy card early enough so that it is received prior to the closing of the polls at the Whiting
special meeting.

At the Meeting: Whiting stockholders of record who attend the Whiting special meeting online have the right to vote online at the Whiting
special meeting. Whiting beneficial owners who wish to vote at the Whiting special meeting will need a legal proxy from their bank,
broker, or other nominee authorizing them to vote those shares online at the Whiting special meeting.

Whiting stockholders are encouraged to submit a proxy promptly. Each valid proxy received in time will be voted at the Whiting special meeting
according to the choice specified, if any. Executed but uninstructed proxies (i.e., proxies that are properly signed, dated and returned but are not marked
to tell the proxies how to vote) will be voted in accordance with the recommendations of the Whiting board.

Whiting stockholders who hold their shares of Whiting common stock beneficially in “street name” and wish to submit a proxy must provide
instructions to the bank, broker or other nominee that holds their shares of record as to how to vote their shares with respect to Proposals 1, 2, 3 and 4.
Whiting stockholders who hold their shares of Whiting common stock beneficially and wish to vote at the virtual Whiting special meeting must obtain
proxies issued in their own names (known as a “legal proxy”).

Proxies and Revocation

Whiting stockholders of record may revoke their proxies at any time before their shares of Whiting common stock are voted at the Whiting special
meeting in any of the following ways:

.

sending a written notice of revocation to Whiting at 1700 Lincoln Street, Suite 4700, Denver, Colorado 80203, Attention: Corporate
Secretary, which must be received before their shares are voted at the Whiting special meeting;

properly submitting a new, later-dated proxy card, which must be received by 11:59 p.m., Eastern Time (9:59 p.m., Mountain Time), June
27,2022 (in which case only the later-dated proxy is counted and the earlier proxy is revoked);

submitting a proxy via the internet or by telephone at a later date, which must be received by 11:59 p.m., Eastern Time (9:59 p.m.,
Mountain Time), on June 27, 2022 before it is voted at the Whiting special meeting (in which case only the later-dated proxy is counted
and the earlier proxy is revoked); or
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. attending the Whiting special meeting and voting online using their control number during the meeting; attendance at the virtual Whiting
special meeting will not, however, in and of itself, constitute a vote or revocation of a prior proxy.

Beneficial owners of shares of Whiting common stock may change their voting instruction by submitting new voting instructions to the banks,
brokers or other nominees that hold their shares of record or by requesting a “legal proxy” from such bank, broker or other nominee and voting at the
virtual Whiting special meeting. Whiting stockholders who hold their shares in “street name” by a bank or broker, should follow the instructions of their
bank or broker regarding the revocation of proxies.

All shares represented by a valid proxy, and that are not revoked, will be voted in accordance with the instructions provided on the proxy. If a
Whiting stockholder makes no specification on their proxy as to how they want their shares voted with respect to the Whiting merger proposal, the
Whiting merger compensation advisory proposal, the Whiting director election proposal and the Whiting annual compensation advisory proposal before
signing and returning it, their proxy will be voted “FOR” approval and adoption of the Whiting merger proposal and the merger it contemplates, “FOR”
approval, on a non-binding, advisory basis, of the Whiting merger compensation advisory proposal, “FOR” the Whiting director election proposal, and
“FOR” approval, on a non-binding, advisory basis, of the Whiting annual compensation advisory proposal.

Solicitation of Proxies

Whiting will pay for the proxy solicitation costs related to the Whiting special meeting. In addition to sending and making available these
materials, some of Whiting’s directors, officers and other employees may solicit proxies by contacting Whiting stockholders by telephone, by mail, by
e-mail or in person. Whiting stockholders may also be solicited by news releases issued by Whiting and/or Oasis, postings on Whiting’s or Oasis’
websites and advertisements in periodicals. None of Whiting’s directors, officers or employees will receive any extra compensation for their solicitation
services. Whiting has also made arrangements with Georgeson LLC to assist them in soliciting proxies and have agreed to pay it an estimated fee of
approximately $20,000 plus expenses for these services. Whiting may also ask banks, brokers, trusts and other nominees to forward proxy solicitation
materials to the Whiting stockholders held of record by such banks, brokers, trusts or other nominees. Whiting will reimburse banks, brokers and other
nominees for their expenses in sending proxy solicitation materials to the beneficial owners of Whiting common stock and obtaining their proxies.

Appraisal Rights and Dissenters’ Rights

Whiting stockholders are entitled to appraisal rights under Section 262 of the DGCL, provided they satisfy the special criteria and conditions set
forth in Section 262 of the DGCL. Whiting common stock held by stockholders that do not vote for approval of the merger and make a demand for
appraisal in accordance with the DGCL will not be converted into Oasis common stock, but will be converted into the right to receive from the
combined company consideration determined in accordance with Delaware law.

For more information regarding dissenters’ or appraisal rights, please see “The Merger—Appraisal Rights and Dissenters’ Rights.”

Other Matters

At this time, Whiting knows of no other matters to be submitted at the Whiting special meeting.

Householding of Special Meeting Materials

Unless Whiting has received contrary instructions, Whiting may send a single copy of this joint proxy statement/prospectus and notice to any
household at which two or more stockholders reside if Whiting believes
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the stockholders are members of the same family. Each stockholder in the household will continue to receive a separate proxy card. This process, known
as “houscholding,” reduces the volume of duplicate information received at a household and helps to reduce Whiting’s expenses.

Questions and Additional Information

Whiting stockholders may contact Whiting’s Corporate Secretary or Georgeson with any questions about the proposals or how to vote or to
request additional copies of any materials at:

Whiting Petroleum Corporation
1700 Lincoln Street, Suite 4700
Denver, Colorado 80203
(303) 837-1661

Whiting Petroleum Corporation
c/o Georgeson LLC
1290 Avenue of the Americas, 9th Floor
New York, New York 10104
Stockholders, Banks and Brokers
Call Toll Free: 888-219-8320
E-mail: whitingpetroleum@georgeson.com
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WHITING PROPOSAL 1 — WHITING MERGER PROPOSAL

The Whiting board, after due and careful discussion and consideration, unanimously approved and recommended Whiting stockholder approval
and adoption of the merger agreement, the execution, delivery and performance of the merger agreement and the consummation of the merger
contemplated thereby.

The Whiting board accordingly unanimously recommends that Whiting stockholders vote “FOR” the proposal to approve and adopt the merger
agreement, as disclosed in this joint proxy statement/prospectus, particularly the related narrative disclosures in the sections of this joint proxy
statement/prospectus entitled “7The Merger” and “The Merger Agreement,” and as attached as Annex A to this joint proxy statement/prospectus.

The merger between Whiting and Oasis cannot be completed without the affirmative vote of the holders of a majority of the outstanding shares of
Whiting common stock entitled to vote on the Whiting merger proposal. Accordingly, a Whiting stockholder’s abstention from voting, a broker
non-vote, the failure of a Whiting stockholder to vote or the failure of a Whiting stockholder to submit a proxy will have the same effect as a vote
“AGAINST” the Whiting merger proposal.

IF YOU ARE A WHITING STOCKHOLDER,
THE WHITING BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” THE WHITING MERGER PROPOSAL
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WHITING PROPOSAL 2 — WHITING MERGER COMPENSATION ADVISORY PROPOSAL

Pursuant to Section 14A of the Exchange Act and Rule 14a-21(c) thereunder, Whiting is seeking a non-binding advisory stockholder approval of
the compensation of Whiting’s named executive officers that is based on or otherwise relates to the merger as disclosed in “The Merger— Interests of
Certain Whiting Directors and Executive Officers in the Merger — Quantification of Potential Payments and Benefits to Whiting s Named Executive
Officers in Connection with the Merger.” The proposal gives Whiting stockholders the opportunity to express their views on the compensation of
Whiting’s named executive officers.

Accordingly, the Whiting board unanimously recommends that Whiting stockholders vote “FOR” the adoption of the following resolution, on a
non-binding advisory basis:

“RESOLVED, that Whiting stockholders approve, on a non-binding advisory basis, the compensation that may be paid or become payable to
Whiting’s named executive officers that is based on or otherwise relates to the merger, as disclosed pursuant to Item 402(t) of Regulation S-K under the
heading “The Merger — Interests of Certain Whiting Directors and Executive Officers in the Merger — Quantification of Potential Payments and
Benefits to Whitings Named Executive Olfficers in Connection with the Merger” (which disclosure includes the compensation table and related narrative
named executive officer compensation disclosures required pursuant to Item 402(t) of Regulation S-K).”

The vote on the Whiting merger compensation advisory proposal is a vote separate and apart from the vote on the Whiting merger proposal.
Accordingly, Whiting stockholders may vote to approve the Whiting merger proposal and vote not to approve the Whiting merger compensation
advisory proposal, and vice versa. If the merger is completed, the compensation may be paid to Whiting’s named executive officers to the extent payable
in accordance with the terms of the compensation agreements and arrangements even if the Whiting stockholders fail to approve the Whiting merger
compensation advisory proposal. For the avoidance of doubt, the approval of the Whiting merger compensation advisory proposal is not a condition to
the closing of the merger or otherwise required to effectuate the merger.

Approval of the Whiting merger compensation advisory proposal on a non-binding advisory basis requires the affirmative vote of a majority of the
voting power of shares of Whiting common stock present in person or represented by proxy and entitled to vote thereon, provided that a quorum is
present. Accordingly, a Whiting stockholder’s abstention from voting will have the same effect as a vote “AGAINST” the Whiting merger compensation
advisory proposal, while a broker non-vote or the failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting merger
compensation advisory proposal.

IF YOU ARE A WHITING STOCKHOLDER,
THE WHITING BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” THE WHITING MERGER COMPENSATION ADVISORY
PROPOSAL ON A NON-BINDING ADVISORY BASIS
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WHITING PROPOSAL 3 — WHITING DIRECTOR ELECTION PROPOSAL

The Whiting board currently consists of seven directors with terms that expire at the Whiting special meeting. The entire Whiting board is
generally elected annually for a term to hold office until the next annual meeting of stockholders and until their successors are duly elected and
qualified.

At the Whiting special meeting, the stockholders will elect seven directors to hold office until the earlier of (A) the completion of the merger and
(B) the 2023 annual meeting of stockholders and until their respective successors are duly elected and qualified. The Whiting board, upon the
recommendation of the Whiting Nominating and Governance Committee, has nominated each current director for election at the Whiting special
meeting.

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

The following sets forth certain information, as of March 31, 2022, about the Whiting board’s nominees for election at the Whiting special
meeting, including an account of their specific business experience; the names of publicly held and certain other corporations of which they also are, or
have been within the past five years, directors; and a discussion of their specific experience, qualifications, attributes or skills that led to the conclusion
that they should serve as directors.

Nominees for Election at the Whiting Special Meeting

Janet L. Carrig

Independent Director Janet L. Carrig has been a director of Whiting Petroleum Corporation since September 2020.
Director since 2020 Ms. Carrig served as Senior Vice President, Legal, General Counsel and Corporate Secretary of
Age 64 ConocoPhillips from 2007 to 2018. Prior to joining ConocoPhillips, she worked at Zelle,

Hoffman, Voelbel, Mason and Gette, Kmart Corporation, Kellogg Company and Sara Lee
Corporation. She began her career as a law clerk on the Third Circuit Court of Appeals.

Ms. Carrig received a Bachelor of Arts degree in history, with honors, from Grinnell College
and a Juris Doctor degree from Yale University.

Committees:
ESG
Nominating and Governance (Chair)

Other Public Company Boards:
EQT Corporation (since 2019)

Experience and Qualifications: Ms. Carrig has substantial legal, regulatory and governance
expertise, extensive executive leadership experience and a strong exploration and production
industry background, having served for over a decade as general counsel of ConocoPhillips.

Susan M. Cunningham

Independent Director Susan M. Cunningham has been a director of Whiting Petroleum Corporation since
Director since 2020 September 2020. From 2017 to 2019, Ms. Cunningham served as an Advisor for Darcy
Age 66 Partners, a consulting firm. Ms. Cunningham served as Executive Vice President, EHSR and

New Frontiers, for Noble Energy, Inc. from 2014 to 2017. She previously served at Noble
Energy, Inc. as Senior Vice President of Gulf of Mexico, West Africa and Frontier Ventures. In
addition,

Committees:
Audit ESG (Chair)
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Paul J. Korus

Independent Director
Director since 2020
Age 65

Committees:
Audit (Chair)
Nominating and Governance

Kevin S. McCarthy

Independent Director
Director since 2020
Age 62

Committees:

Compensation and Human
Resources

Nominating and Governance

she established Noble Energy’s business and innovation department, which she also oversaw.
Prior to Noble Energy, Ms. Cunningham held various positions at Texaco U.S.A., Statoil
Energy, Inc. and Amoco Corporation. She holds a bachelor’s in geology from McMaster
University in Ontario, Canada. She also completed an advanced management program through
Rice University’s Office of Executive Development.

Other Public Company Boards:
Enbridge Inc. (since 2019)

Oil Search Limited (2018-2021)

Experience and Qualifications: Ms. Cunningham has more than 35 years of oil and gas industry
experience and brings strong leadership skills and extensive exploration and production
experience and knowledge developed as a senior executive of Noble Energy, Inc.

Paul J. Korus has been a director of Whiting Petroleum Corporation since September 2020.

Mr. Korus was the Senior Vice President, Chief Financial Officer of Cimarex Energy Co. from
2002 until his retirement in 2015, and held the same positions with its predecessor, Key
Production Company, from 1999 through 2002. He began his oil and gas career in 1982 with
Apache Corporation, where he held positions in corporate planning, information technology and
investor relations. He holds a Bachelor of Science degree in economics and a Master of Science
degree in accounting from the University of North Dakota.

Other Public Company Boards:

Antero Resources Corporation (2018-2021)
PDC Energy, Inc. (since 2020)

SRC Energy Inc. (2016-2020)

Experience and Qualifications: Mr. Korus has more than 35 years of oil and gas industry
experience and brings strong financial and accounting expertise, having served as Chief
Financial Officer of Cimarex Energy Co., as well as his experience having served as a director
of several other public energy companies.

Kevin S. McCarthy has been Chairman of the Board of Whiting Petroleum Corporation since
September 2020. Mr. McCarthy has served as Vice Chairman at Kayne Anderson Capital
Advisors, L.P. (“Kayne Anderson”) since 2019 and was Chairman of the Board for Kayne
Anderson’s closed-end funds from 2004 through July 2020 and Chief Executive Officer for
Kayne Anderson’s closed end funds from 2004 to 2019. Prior to joining Kayne Anderson,
Mr. McCarthy was global head of energy investment banking at UBS Securities and held
similar positions at PaineWebber Incorporated and Dean Witter. He holds a Bachelor of Arts
degree in economics and geology from Amherst College and a Master of Business
Administration degree in finance from the Wharton School at the University of Pennsylvania.
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Lynn A. Peterson

Director
Director since 2020
Age 68

Committee:
ESG

Daniel J. Rice IV

Independent Director
Director since 2020
Age 41

Committees:

Audit

Compensation and Human
Resources

Other Public Company Boards:

Altus Midstream Company (since 2017)
PAA GP Holdings LLC (since 2020)
Kayne Anderson Public Funds (2004-2020)
ONEOK, Inc. (2015-2017)

Range Resources Corporation (2005-2018)

Experience and Qualifications: Mr. McCarthy has significant energy finance and investment
experience with deep knowledge of oil and gas commodity markets and oil and gas companies
both as an investment banker and from having served as Chairman and Chief Executive Officer
at Kayne Anderson.

Lynn A. Peterson has been the President and Chief Executive Officer and a director of Whiting
Petroleum Corporation since September 2020. Prior to joining Whiting, Mr. Peterson was the
Chairman of the Board, Chief Executive Officer and President of SRC Energy Inc. from

May 2015 to January 2020 until the closing of its merger with PDC Energy, Inc. From January
2020 to September 2020 he was a private investor. He was a co-founder of Kodiak Oil & Gas
Corporation (“Kodiak™) and served Kodiak as a director (2001-2014) and as its President, Chief
Executive Officer (2002-2014) and Chairman of the Board (2011-2014) until its acquisition by
Whiting Petroleum Corporation in December 2014. He also previously served as a director at
Whiting from December 2014 to June 2015. Mr. Peterson has 41 years of industry experience.
He holds a Bachelor of Science degree in accounting from the University of Northern Colorado.

Other Public Company Boards:
Denbury Resources Inc. (since 2017)
PDC Energy, Inc. (since 2020)

SRC Energy Inc. (2015-2020)

Experience and Qualifications: In addition to being Whiting’s Chief Executive Officer,

Mr. Peterson has 41 years of experience in the oil and gas industry and his prior roles of chief
executive officer and service as director at other public energy companies provide valuable
understanding of management processes and strategy of oil and gas companies.

Daniel J. Rice IV has been a director of Whiting Petroleum Corporation since September 2020.
Mr. Rice has been a partner at Rice Investment Group since 2018. Mr. Rice was the Chief
Executive Officer of Rice Energy Inc. from 2013 until its sale to EQT Corporation in 2017.
Mr. Rice also served as Chief Executive Officer of Rice Midstream Partners from 2014 until
Rice Energy Inc.’s merger with EQT in 2017. From 2008 until 2013 he held other executive
roles at Rice Energy Inc. Mr. Rice previously served as Chief Executive Officer for two special
purpose acquisition companies, Rice Acquisition Corp I and Rice Acquisition Corp II. Before
Rice Energy Inc., Mr. Rice worked at Tudor Pickering & Holt, Transocean Inc. and Tyco
International. He holds a Bachelor of Science degree in finance from Bryant University.
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Other Public Company Boards:

EQT Corporation (since 2017)
Archaea Energy (since 2021)

Rice Acquisition Corp. II (since 2021)

Rice Acquisition Corp. I (2020-2021)
Rice Energy Inc. (2014-2017)
Rice Midstream Partners LP (2014-2017)

Experience and Qualifications: Mr. Rice has over a decade of experience in the energy industry
and brings extensive oil and gas industry expertise and executive level experience, including
from having served as Chief Executive Officer of Rice Energy Inc.

Anne Taylor

Independent Director Anne Taylor has been a director of Whiting Petroleum Corporation since September 2020.
Director since 2020 Ms. Taylor is the President and sole owner of AT Strategies LLC, a consulting firm providing
Age 66 executive coaching services. Ms. Taylor retired in 2018 from Deloitte LLP (“Deloitte”), which
Committees: she joined in 1987. She was Vice Chairman and Managing Partner of the Houston office at

Deloitte from 2013 to 2018 and held other top executive positions with Deloitte including U.S.
Chief Strategy Officer and Global Leader for e-business. Ms. Taylor received Bachelor of
Science and Master of Science degrees in engineering from the University of Utah. She also
attended Princeton University for doctorate studies in civil engineering, where she focused on
transportation and mobility.

Compensation and Human
Resources (Chair)
ESG

Other Public Company Boards:
Group 1 Automotive, Inc. (since 2018)
Southwestern Energy Company (since 2018)

Experience and Qualifications: Ms. Taylor has extensive background in business strategy
development and execution, management and leadership, talent development and corporate
governance, as well as energy industry and public company knowledge.

Election of each of the seven directors named in the Whiting director election proposal requires a plurality of the votes cast at the Whiting special
meeting, provided that a quorum is present, subject to the Whiting Majority Voting Policy. Accordingly, assuming there is a quorum, a Whiting
stockholder’s abstention from voting, a broker non-vote or the failure of a Whiting stockholder to vote will have no effect on the outcome of the Whiting
director election proposal. For the avoidance of doubt, the approval of the Whiting director election proposal is not a condition to the closing of the
merger or otherwise required to effectuate the merger.

IF YOU ARE A WHITING STOCKHOLDER,
THE WHITING BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” EACH DIRECTOR NOMINEE
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WHITING GOVERNANCE INFORMATION
Throughout this section, unless otherwise noted, “we,” “us,” “our” and similar terms refer to Whiting Petroleum Corporation prior to the
consummation of the merger.

Corporate Governance Documents

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

Copies of each of these documents are available on Whiting’s website at www.whiting.com. Whiting is not including the information contained on
its website as part of, or incorporating it by reference into, this joint proxy statement/prospectus.

Independence of Directors

Of the seven directors currently serving on the Whiting board, the Whiting board, upon the recommendation of the Nominating and Governance
Committee, has determined that each of Mses. Carrig, Cunningham and Taylor and Messrs. Korus, McCarthy and Rice has no material relationship with
Whiting and is independent under NYSE listing standards. The Whiting board has established categorical standards within Whiting’s Corporate
Governance Guidelines to assist in making determinations of director independence. In making its determination of independence, the Whiting board
found that each of Mses. Carrig, Cunningham and Taylor and Messrs. Korus, McCarthy and Rice met these standards.

Transactions with Related Persons

Whiting had no transactions during 2021, and none are currently proposed, in which Whiting was a participant and in which any related person
had a direct or indirect material interest. The Whiting board has adopted written policies and procedures regarding related person transactions. For
purposes of these policies and procedures:

. a “related person” means any of Whiting’s directors, executive officers or nominees for director or any of their immediate family members;
and
. a “related person transaction” generally is a transaction (including any indebtedness or a guarantee of indebtedness) in which Whiting was

or is to be a participant and the amount involved exceeds $120,000, and in which a related person had or will have a direct or indirect
material interest.

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

68



Table of Contents

Meetings and Attendance

The Whiting board held eleven meetings in 2021. No director attended less than 75% of the total number of Board and committee meetings during
the period in which they served on the Whiting board or such committees. Directors are expected to attend Whiting’s annual meeting of stockholders
each year. All of the directors attended Whiting’s 2021 annual meeting of stockholders.

Selection of Director Candidates

In identifying and evaluating nominees for director, the Nominating and Governance Committee seeks to ensure that the Whiting board possesses,
in the aggregate, the strategic, managerial and financial skills and experience necessary to fulfill its duties and to achieve its objectives, and seeks to
ensure that the Whiting board is composed of directors who have broad and diverse backgrounds, possessing knowledge in areas that are of importance
to Whiting. The Nominating and Governance Committee is guided by the “Criteria for Director Nominees” set forth in Whiting’s Corporate Governance
Guidelines, which provide that the Nominating and Governance Committee will examine each director nominee on a case-by-case basis regardless of
who recommended the nominee. The Nominating and Governance Committee will consider all factors it considers appropriate, which may include
strength of character, mature judgment, career specialization, relevant technical skills or financial acumen, diversity and industry knowledge. The
Nominating and Governance Committee believes that the following minimum qualifications are necessary for a director nominee to possess to be
recommended by the Committee to the Whiting board:

. Each director must display the highest personal and professional ethics, integrity and values.
. Each director must have the ability to exercise sound business judgment.
. Each director must be highly accomplished in his or her respective field, with superior credentials and recognition and broad experience at

the administrative and/or policy-making level in business, government, education, technology or public interest.

. Each director must have relevant expertise and experience and be able to offer advice and guidance to the chief executive officer based on
that expertise and experience.

. Each director must be independent of any particular constituency, be able to represent all of Whiting’s stockholders and be committed to
enhancing long-term stockholder value.

. Each director must have sufficient time available to devote to activities of the Whiting board and to enhance his or her knowledge of
Whiting’s business.

. At least one director must have the requisite experience and expertise to be designated as an “audit committee financial expert.”
. Directors should be selected so that the Whiting board is a diverse body.
The Nominating and Governance Committee will consider persons recommended by stockholders to become nominees for election as directors in
accordance with the foregoing and other criteria set forth in Whiting’s Corporate Governance Guidelines and Nominating and Governance Committee

Charter. Recommendations for consideration by the Nominating and Governance Committee should be sent to Whiting’s Corporate Secretary in writing
together with appropriate biographical information concerning each proposed nominee.

Whiting’s by-laws include a proxy access provision pursuant to which a stockholder, or group of up to 25 stockholders, owning continuously for
at least three years shares of Whiting’s stock representing an aggregate of at least 3% of Whiting’s outstanding shares, may nominate and include in
Whiting’s proxy materials director nominees constituting up to 25% of the Whiting board. Alternatively, under the Whiting by-laws, a stockholder
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may nominate director nominees that the stockholder does not intend to have included in Whiting’s proxy materials. In either case, such stockholders
must comply with the procedures set forth in the Whiting by-laws, including a requirement that Whiting’s Corporate Secretary receives timely written
notice, in proper form, of the intent to make a nomination at an annual meeting of stockholders. The detailed requirements for nominations are set forth
in the Whiting by-laws, which were attached as an exhibit to Whiting’s Current Report on Form 8-K filed with the SEC on September 1, 2020.
Additional requirements regarding stockholder proposals and director nominations, including the dates by which notices must be received, are described
below under the heading “Stockholder Proposals.”

Director Qualifications, Skills and Experience

As prescribed in Whiting’s Corporate Governance Guidelines described above in “Selection of Director Candidates,” the Whiting board
recognizes that diversity and depth of experience, education, professional expertise, perspective, gender and age are important considerations in
determining Board composition. Whiting will continue to place a high priority on additional Board diversity. The Whiting board has considered the
following with respect to adding additional diversity to the Whiting board: (i) the Whiting board had been specifically selected by the “Ad Hoc
Committee of Noteholders” during the Chapter 11 reorganization of Whiting Petroleum Corporation and its debtor affiliates in 2020 (the “Whiting
Reorganization”) (who ultimately held the majority of Whiting’s shares following the Whiting Reorganization), (ii) the Whiting board has achieved
gender parity and (iii) additional diversity will remain a high priority. A skill set chart follows that identifies the diversity of expertise, experience and
characteristics that the Whiting board believes contribute to an effective and well-functioning board. The lack of a bullet does not mean that the director
does not possess that skill or experience. Rather, a bullet indicates that the item is a specific skill or experience that the director brings to the Whiting
board.

Board of Directors

Carrig Cunningham Korus McCarthy Peterson Rice Taylor
Skills & Experience:
CEO/Executive Leadership ) ° ° ° ° ° °
Exploration & Production ) ° ° ° °
Finance/Capital Allocation ° ° ° ° ° °
Financial Reporting & Accounting ) ° ° ° °
Audit Committee Financial Expert ° °
Business Development/M&A ° ° ° ° °
Compensation & Human Resources ° . ° ° °
Legal/Regulatory ° °
ESG . . ° °
Risk Management ) ° ) ° ° °
Corporate Governance ° ° ° ° °
Demographic Background:
Board Tenure (Years) <2 <2 <2 <2 <2 <2 <2
Age 64 66 65 62 68 41 66
Gender F F M M M M F

Director Independence

14%

BE%
® Independent MNon-Independent
6 of 7 Independent
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Board Leadership Structure; Independent Chairman

Whiting has separated the positions of chairman of the Whiting board and chief executive officer with a chairman who is independent under
NYSE listing standards. Kevin S. McCarthy currently serves as chairman of the Whiting board.

Whiting believes this leadership structure fosters effective governance and oversight of Whiting by, among other things, (i) providing the
independent directors with control over the Whiting board meeting and agenda, (ii) assuring that independent directors control discussions about
strategic alternatives, (iii) enabling an effective assessment of the chief executive officer’s performance and (iv) providing an effective means for the
Whiting board to express its views on management.

Whiting’s by-laws and Corporate Governance Guidelines provide that the Whiting board shall annually choose a chairman of the Whiting board,
who may not be Whiting’s president or Whiting’s chief executive officer. The Whiting by-laws and Corporate Governance Guidelines also provide that
the chairman of the Whiting board will have the following duties in addition to such other duties as the Whiting board may establish from time to time:

. Preside at all meetings of the stockholders and of the Whiting board;

. Primary responsibility to schedule Board meetings (including meetings of the independent directors) and call special meetings when
necessary; and

. Lead the conduct of Board meetings and, together with the chief executive officer, set or propose the agenda and information sent to the
Whiting board.

Role of the Whiting Board in Risk Oversight

One of the responsibilities of the Whiting board is to review and evaluate the processes in place to assess the major organizational risks facing
Whiting and periodically review management’s assessment of the major organizational risks as well as options for their mitigation. The leadership
structure of the Whiting board and practice of a high degree of interaction between Whiting directors and members of senior management facilitates this
oversight function. The information flow and communication between the Whiting board and senior management regarding long-term strategic planning
and short-term operational reporting includes matters of material risk inherent in Whiting’s exploration for and production of oil and gas. The Whiting
Nominating and Governance Committee facilitates coordination among the Whiting board committees with respect to oversight of Whiting’s risk
management, including by coordinating an annual risk assessment of Whiting’s major risk exposures and policies and taking steps designed to ensure
that appropriate processes are in place to identify, manage and control risks. The Whiting Audit Committee, among other duties, oversees significant
financial risk exposures and the steps management has taken to monitor, control and report such exposures and oversees compliance with legal and
regulatory requirements. The Whiting Audit Committee also discusses and reviews with management Whiting’s information systems and cybersecurity
risks. The Whiting Compensation and Human Resources Committee reviews risks related to Whiting’s compensation programs and works to structure
such programs in a manner so as to deter excessive risk taking. The Whiting ESG Committee oversees risks relating to environmental, health and safety,
sustainability, corporate social responsibility and other public policy matters.

Communication with Directors; Stockholder Engagement

Stockholders and other interested parties may communicate with the full Board, independent directors as a group or individual directors by
submitting such communications in writing to Whiting’s Corporate Secretary at Whiting Petroleum Corporation, c/o the Whiting Board of Directors (or,
at the stockholder’s option, c/o a specific director or directors), 1700 Lincoln Street, Suite 4700, Denver, Colorado 80203. Such communications will be
delivered directly to the specified recipient(s), except that the Corporate Secretary will not so deliver
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business solicitations or advertisements, junk mail, mass mailers, resumes and other forms of job inquiries, surveys, or communications that are unduly
hostile, threatening, illegal or similarly unsuitable, provided that any communication that is not so delivered will be made available to any director upon
request.

Individual directors may, from time to time, meet or otherwise communicate with stockholders, but it is expected that directors would do this with
the knowledge of the chief executive officer, the chairman of the Whiting board and, in most instances, at the request of management.

Whiting Board Committee Information

The Whiting board has standing Audit, Compensation and Human Resources, ESG, and Nominating and Governance Committees. The Whiting
board has adopted a formal written charter for each of these committees that is available on Whiting’s website at www.whiting.com.

The table below provides the current composition of each standing committee of the Whiting board:

Compensation

and Human Nominating and
Name Audit Resources ESG Governance
Janet L. Carrig ° Chair
Susan M. Cunningham ° Chair
Paul J. Korus Chair °
Kevin S. McCarthy ° .
Lynn A. Peterson .
Daniel J. Rice IV ° °
Anne Taylor Chair .
Number of meetings in 2021 4 7 4 4

Audit Committee

The Whiting Audit Committee assists the Whiting board in oversight of the integrity of Whiting’s financial statements, the independent registered
public accounting firm’s qualifications, independence and performance, the performance of Whiting’s internal audit function and Whiting’s compliance
with legal and regulatory requirements. The Whiting Audit Committee is directly responsible for the appointment, retention, compensation, evaluation
and termination of Whiting’s independent registered public accounting firm and has the sole authority to approve all audit and permitted non-audit
engagement fees and terms. The Whiting Audit Committee is presently comprised of Messrs. Korus (Chairperson) and Rice and Ms. Cunningham, each
of whom is an independent director under NYSE listing standards and SEC rules applicable to audit committee members. The Whiting board has
determined that Messrs. Korus and Rice each qualify as an “audit committee financial expert” as defined by SEC rules.

Compensation and Human Resources Committee

The Whiting Compensation and Human Resources Committee assists the Whiting board in discharging its responsibilities with respect to
Whiting’s compensation programs and compensation of Whiting’s executive officers. The Whiting Compensation and Human Resources Committee has
overall responsibility for recommending and evaluating the compensation of Whiting’s executive officers, including Whiting’s Chief Executive Officer,
and Whiting’s executive officer compensation plans, policies and programs. The Whiting Compensation and Human Resources Committee is also
responsible for overseeing matters relating to Whiting’s human resources and human capital management. The Whiting Compensation and Human
Resources Committee is presently comprised of Ms. Taylor (Chairperson) and Messrs. McCarthy and Rice, each of whom is an independent director
under NYSE listing standards and a non-employee director for purposes of Rule 16b-3 under the Exchange Act.
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ESG Committee

The Whiting ESG Committee assists the Whiting board in fulfilling its oversight responsibilities relating to environmental, health and safety,
sustainability, corporate social responsibility and other public policy (collectively, “ESG”) matters. Such matters may include but are not limited to
environmental and safety policy, reputational risk, ESG governance risk, legislative and regulatory developments, social responsibility issues,
philanthropy, political activity and the preparation of sustainability reports. The members of the Whiting ESG Committee are Mses. Cunningham
(Chairperson), Carrig and Taylor, each of whom is an independent director under NYSE listing standards, and Mr. Peterson.

Nominating and Governance Committee

The Whiting Nominating and Governance Committee assists the Whiting board in fulfilling its responsibilities by identifying individuals qualified
to become directors and recommending to the Whiting board nominees for all directorships, making recommendations to the Whiting board with respect
to board committees, developing and recommending to the Whiting board a set of corporate governance guidelines, otherwise taking a leadership role in
shaping Whiting’s corporate governance, and advising the Whiting board with respect to compensation of Whiting’s directors. The Whiting Nominating
and Governance Committee is also charged with administering Whiting’s policies and procedures regarding any transactions with related persons. The
Whiting Nominating and Governance Committee is presently comprised of Ms. Carrig (Chairperson) and Messrs. Korus and McCarthy, each of whom
is an independent director under NYSE listing standards.

Director Compensation

Whiting has designed its compensation program for non-employee directors to attract and retain qualified and experienced candidates to serve on
the Whiting board. In setting this compensation, Whiting considers the significant amount of time and energy expended and the skill-level required by
Whiting directors in fulfilling their duties. Directors who are Whiting employees receive no compensation for service as members of either the Whiting
board or board committees.

Non-Employee Director Compensation Program
The Whiting non-employee director compensation program for 2021 consists of the following cash retainers and annual equity grants:

Committee Service
Compensation Nominating

and Human and
Board Service Chairman Audit Resources Governance ESG
Annual Cash Retainer $ 80,000* $100,000 — — — —

Equity-Based Retainer** $ 165,000 — — — — —
Committee Chair Annual Retainer — — $25,000 $ 10,000 $ 10,000 $10,000
Committee Member Annual Retainer — — $10,000 $ 5,000 $§ 5,000 $ 5,000

* Generally payable in quarterly installments in arrears. On April 13, 2022, the Whiting board determined to pay, immediately prior to the closing,
the non-employee directors who will not be continuing as directors of the combined company the annual cash retainers that such non-employee
directors would have earned for their service on the Whiting board for the third and fourth quarters of 2022.

**  The equity-based retainer is delivered in the form of restricted stock units that vest on the first anniversary of the grant date, with the number of
restricted stock units determined by dividing the dollar amount of the equity-based retainer by the ten trading day volume weighted average
closing price of Whiting common stock for the period ending immediately prior to the grant date. The annual equity retainer for 2021 consists of
3,955 time-vesting restricted stock units that vest on June 1, 2022.
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The following table reports compensation earned by or paid to Whiting non-employee directors during 2021:

Fees Earned or

Paid in Cash Stock Awards Total
Name(1) 3 ®2) _®
Janet L. Carrig $ 95,000 $ 194,705 $289,705
Susan M. Cunningham $ 100,000 $ 194,705 $294,705
Paul J. Korus $ 110,000 $ 194,705 $304,705
Kevin S. McCarthy $ 190,000 $ 194,705 $384,705
Daniel J. Rice IV $ 95,000 $ 194,705 $289,705
Anne Taylor $ 95,000 $ 194,705 $289,705

(1) Mr. Peterson, Whiting’s chief executive officer, is not included in this table because he is Whiting’s employee and received no separate
compensation for his service as a director on the Whiting board.

(2) Reflects the full grant date fair value of restricted stock units granted in 2021 calculated in accordance with FASB ASC (such terms, as defined
below) Topic 718 - Compensation - Stock Compensation (“ASC 718”). Assumptions used in the calculation of these amounts are included in note
13 to Whiting’s audited financial statements for the fiscal year ended December 31, 2021 included in Whiting’s Annual Report on Form 10-K (as
amended). As of December 31, 2021, each Whiting non-employee directors had outstanding 3,955 unvested restricted stock units that vest on
June 1, 2022.

‘Whiting Director Stock Ownership Guidelines

The Whiting board has adopted stock ownership guidelines to further align the interests of Whiting directors with the interests of Whiting
stockholders and to promote sound corporate governance. As of December 31, 2021, non-employee directors were required to hold shares of Whiting
common stock with a value equal to four times the amount of the annual cash retainer paid for service on the Whiting board (excluding additional
retainers associated with committee, committee chair or chairman of the Whiting board service, if any). In February 2022 the Whiting board adopted
revised stock ownership guidelines as applied to Whiting non-employee directors. Under these new guidelines, non-employee directors are required to
hold shares of whiting common stock with a value equal to five times the amount of the annual retainer paid to such directors for service on the Whiting
board. Non-employee directors are required to achieve the applicable level of ownership within five years of the date the person first became a
non-employee director. Shares that count towards satisfaction of the guidelines include: (i) shares owned outright by the director, (ii) shares held in trust
for the benefit of the director and (iii) unvested equity awards that have time-based vesting (including restricted stock units and shares of restricted
stock). Unexercised stock options and/or unvested equity awards with performance-based vesting (including restricted stock units, performance
share units and performance shares) do not count towards satisfaction of the guidelines. Whiting has not granted any stock options to Whiting
non-employee directors. The value of a share will be measured on January 1 of each year as the average month end closing price for the 12 months
preceding the date of calculation. Non-employee directors are required to hold 100% of the shares vested or acquired under equity awards granted by
Whiting until the ownership guidelines are satisfied. As of December 31, 2021, all of the non-employee directors have satisfied the stock ownership
guidelines adopted in 2022.
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WHITING PROPOSAL 4 — WHITING ANNUAL COMPENSATION ADVISORY PROPOSAL

The Whiting board proposes that the Whiting stockholders approve, on an advisory basis, the compensation of the Whiting named executive
officers, as more fully described herein under the heading “Whiting Executive Compensation.”

Executive compensation is an important matter to the Whiting board, the Whiting Compensation and Human Resources Committee and Whiting
stockholders. At Whiting’s 2017 annual meeting, Whiting also held a non-binding, advisory stockholder vote on the frequency of future advisory
stockholders votes on the compensation of Whiting’s named executive officers. In keeping with the recommendation of the Whiting board, Whiting’s
stockholders expressed a preference that advisory stockholder votes on the compensation of Whiting’s named executive officers be held on an annual
basis and, as previously disclosed, the Whiting board determined to hold an advisory vote on the compensation of the named executive officers every
year until the next required advisory vote on the frequency of future advisory votes. Due to Whiting’s emergence from bankruptcy the Whiting
Reorganization in 2020, Whiting did not hold an advisory vote in 2020, but Whiting resumed annual advisory votes in 2021. Accordingly, as required by
Section 14A of the Exchange Act, Whiting is asking its stockholders again to vote, on a non-binding, advisory basis, on a resolution approving the
compensation of the Whiting named executive officers, as more fully described herein under the heading “Whiting Executive Compensation.”

As more fully described herein under the heading “Whiting Executive Compensation,” Whiting has designed its executive compensation programs
to advance the core principles of supporting Whiting’s business strategy of capital spending discipline, operational excellence and achieving meaningful
growth in free cash flow, production of oil and natural gas and proved reserves of oil and natural gas and increasing long-term value appreciation in
Whiting common stock. Whiting utilizes its executive compensation program to attract and retain highly qualified and experienced employees, motivate
them to achieve and advance and reward them for outstanding performance.

The Whiting Compensation and Human Resources Committee has overseen the development and implementation of Whiting’s executive
compensation program in line with these core compensation principles. The Whiting Compensation and Human Resources Committee is committed to
align executive compensation with stockholders’ interests while providing competitive compensation to attract, motivate and retain Whiting’s named
executive officers and other key talent. Whiting will continue to review and adjust Whiting’s executive compensation programs with these goals in mind
to seek the long-term success of Whiting and generate increased long-term value to Whiting’s stockholders.

The Whiting board and the Whiting Compensation and Human Resources Committee request the support of Whiting stockholders for the
compensation of Whiting’s named executive officers as disclosed in this proxy statement/prospectus. This advisory vote on the compensation of
Whiting’s named executive officers gives Whiting stockholders the opportunity to make their opinions known about Whiting’s executive compensation
programs. As Whiting seeks to align its executive compensation program with the interests of Whiting stockholders while continuing to retain key
talented executives that drive Whiting’s success, the Whiting board asks that Whiting stockholders approve the compensation of Whiting’s named
executive officers as disclosed in this proxy statement/prospectus.

This vote on the compensation of Whiting’s named executive officers is advisory and not binding on Whiting, the Whiting board or the Whiting
Compensation and Human Resources Committee. Although the outcome of this advisory vote on the compensation of Whiting’s named executive
officers is non-binding, the Whiting Compensation and Human Resources Committee and the Whiting board will review and consider the outcome of
this vote when making future compensation decisions for Whiting’s named executive officers.
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For the avoidance of doubt, the approval of the Whiting annual compensation advisory proposal is not a condition to the closing of the merger or
otherwise required to effectuate the merger.

IF YOU ARE A WHITING STOCKHOLDER,
THE WHITING BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” THE WHITING ANNUAL COMPENSATION ADVISORY
ON A NON-BINDING ADVISORY BASIS
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WHITING EXECUTIVE COMPENSATION

I » G

Throughout this section, unless otherwise noted, “we,” “us,” “our” and similar terms refer to Whiting Petroleum Corporation prior to the
consummation of the merger.

Introduction

The following disclosure addresses the compensation Whiting paid to its named executive officers for 2021. Whiting’s named executive officers
for 2021 were as follows:

Lynn A. Peterson President and Chief Executive Officer

James P. Henderson Executive Vice President Finance and Chief Financial Officer
Charles J. Rimer Executive Vice President Operations and Chief Operating Officer
M. Scott Regan Vice President, Legal, General Counsel and Secretary (“GC”)
Sirikka R. Lohoefener Vice President, Accounting and Controller

Executive Summary of the Whiting 2021 Executive Compensation Program
The following is an executive summary of the Whiting 2021 executive compensation program:
Development of Program

. Whiting’s 2021 executive compensation program was developed in consultation with and with the approval of representatives of the
Ad-Hoc Committee of Noteholders in the Whiting Reorganization (the “Ad-Hoc Committee™), whose members held a significant portion
of Whiting outstanding common stock.

Compensation Philosophy

. Whiting’s executive compensation program is designed to pay for performance and link incentives to shareholder returns, cash generation
and adherence to company values. It encourages Whiting executive officers to think and act like owners, because they are owners and are
compensated in significant part based on Whiting’s absolute stock price performance.

Pay Elements

. Whiting’s executive compensation program is comprised of three primary elements: (i) base salaries, (ii) annual short-term incentives
(“STI”) and (iii) long-term incentives (“LTI”) that include both time-based restricted stock units (“RSUs”) and performance stock units
(“PSUs”) that are subject to a three-year performance period.

. Financial metrics used for the short-term incentive program (“STIP”) are linked to Whiting’s strategic business plans and core values. Any
portion of the short-term incentive for Messrs. Peterson, Henderson and Rimer that is paid above target is required to be settled in shares of
Whiting common stock.

. There are two types of PSUs, one based on Whiting’s relative total stockholder return (“TSR”) as compared to its peer companies and one
based on Whiting’s absolute TSR.

. In 2021, 88% of Whiting’s Chief Executive Officer’s target compensation and 75% of the target compensation for Whiting’s other named
executive officers was made up of annual cash incentives and long-term incentives.

Setting Compensation

. Whiting’s independent Compensation and Human Resources Committee makes recommendations on executive compensation for approval
by the Whiting board.
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When making compensation recommendations, the Whiting Compensation and Human Resources Committee receives input from its
independent compensation consultant (currently Meridian Compensation Partners, LLC). The Whiting Compensation and Human
Resources Committee also reviews the compensation paid by a peer group of companies that reflects the nature of Whiting’s operations
and competition for executive talent.

Pay is generally targeted between the 25th percentile and median of Whiting’s peers.

2021 Key Compensation Actions

Base salaries were generally unchanged from 2020, although Whiting did provide certain market-based salary increases to Mr. Regan and
Ms. Lohoefener.

Based on 2021 performance, short-term incentive awards for all of Whiting’s named executive officers were earned above target, with
amounts in excess of target paid in stock for Messrs. Peterson, Henderson and Rimer.

Whiting granted long-term incentives heavily weighted toward PSUs (70% for Mr. Peterson, 60% for Messrs. Henderson, Rimer and
Regan and 50% for Ms. Lohoefener), with absolute TSR as the sole performance metric for 50% of 2021 PSU awards and relative TSR as
the sole performance metric for the remaining 50% of 2021 PSU awards.

Whiting granted additional, one-time annual performance bonuses to Mr. Regan and Ms. Lohoefener, payable in stock, in recognition of
excellent Company and individual performance in 2021.

75% of the special, one-time restricted stock units granted to Messrs. Peterson, Henderson and Rimer in September 2020 vested in 2021
based on meeting certain VWAP targets for Whiting common stock applicable to the awards. The remaining 25% of each executive’s
awards vested in early 2022 based on meeting the final daily VWAP target applicable to the awards.

Governance Standards and Compensation Best Practices Currently in Effect

Below is a summary of compensation practices Whiting has adopted and a list of problematic pay practices that Whiting avoids.

What Whiting Does

.

Market-based compensation — Compensation for Whiting’s named executive officers is generally targeted between the median (50th
percentile) and 25th percentile of Whiting’s peer group.

Stock payment for short-term incentives above target — Whiting requires mandatory stock settlement for Messrs. Peterson, Henderson
and Rimer of any portion of the short-term incentive paid above-target.

Performance-based long-term incentives — Long-term incentives heavily weighted toward performance-based awards (70% for
Whiting’s Chief Executive Officer, 60% for Whiting’s chief financial officer, chief operating officer and general counsel and 50% for
Whiting’s other named executive officers).

Clawback policy — Executives’ cash and equity incentive compensation is subject to recoupment in the event of certain financial
restatements.

Stock ownership guidelines — Stock ownership guidelines require Whiting’s officers and directors to own stock or have equity
compensation awards valued at a multiple of base salary ranging from two to six times his or her salary or retainer, dependent upon
responsibility in Whiting.
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. Independent compensation consultant — The Whiting Compensation and Human Resources Committee has retained Meridian
Compensation Partners LLC as its independent compensation consultant to advise the Committee in its oversight role with respect to
Whiting’s compensation programs and to assess the competitiveness of Whiting’s overall executive compensation programs.

. Double trigger severance — A “double trigger” is required to qualify for cash severance payments in executive severance agreements.
What Whiting Does Not Do
. No severance without change in control for most named executive officers — Whiting does not have any agreements with its chief

executive officer, chief financial officer or chief operating officer that provide for cash severance (other than a prorated target bonus for the
year of termination) unless termination is in connection with a change in control.

. No excise tax gross-ups — Whiting does not have any agreements with its executive officers that provide for a gross-up of taxes.

. No post-termination benefits other than health coverage — Whiting does not provide pension arrangements or deferred compensation
plans for its executive officers.

. No payment of dividends on unvested long-term incentives — Holders of restricted share units and performance stock units do not
receive dividends, if any, until the underlying shares are earned and delivered to them.

. No pledging or hedging of stock — Whiting has a policy that prohibits its executive officers and directors from pledging or hedging shares
of Whiting common stock.

Response to “Say-On-Pay” Vote; Stockholder Input on Executive Compensation

In 2021, holders of less than half of Whiting common stock voted to approve the compensation of Whiting’s named executive officers. Based on
feedback Whiting received from its stockholders, Whiting believes this resulted from certain actions taken by the pre-Reorganization compensation
committee in connection with the bankruptcy. Following Whiting’s emergence from bankruptcy, Whiting’s new senior management and Board revised
its compensation programs to improve the alignment of its pay programs with shareholder interests and engaged in extensive shareholder outreach in
late 2020 and 2021 in connection with the design and application of the pay programs. Anne Taylor, Chair of the Whiting Compensation and Human
Resources Committee, met with representatives from the Ad-Hoc Committee in the Whiting Reorganization to solicit input on executive compensation
and received verbal approval of Whiting’s 2021 executive compensation program design from those representatives prior to Whiting’s implementation
of the program. In addition, Whiting continued to seek input from its stockholders regarding executive compensation issues and in total, through May of
2021, Whiting met with firms representing approximately 92% of the owners of outstanding Whiting common stock to discuss executive compensation
and other topics. During that timeframe, Whiting also virtually hosted and engaged with its stockholders at three investor conferences.

In the fall of 2021, Whiting reached out to several of its largest active shareholders and asked them to discuss and engage with respect to the failed
2021 “say-on-pay” vote. Two of Whiting’s top (active) shareholders accepted Whiting’s invitation and in December of 2021 they met with Ms. Taylor,
as well as Janet Carrig, Chairperson of Whiting’s Nominating and Governance Committee, Susan Cunningham, Chairperson of Whiting’s
Environmental, Social and Governance Committee, and Whiting’s Chief Executive Officer, Mr. Peterson. Certain other shareholders did not express
interest in a meeting, citing various reasons including previous participation on the Ad-Hoc Committee that had already approved the 2021 executive
compensation program design prior to its implementation.
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The following is a synopsis of the investor feedback Whiting received regarding its executive compensation programs, as well as the actions
Whiting have taken in response to that feedback:

Feedback Received from Shareholders

1.

Shareholders disapproved of the actions taken by the
pre-Reorganization compensation committee in converting 2020 short-
term and long-term variable compensation into fixed compensation
amounts that were paid prior to the Reorganization.

Actions Taken in Response

1.

Post-Reorganization, the Company’s new senior management and
Board redesigned our executive compensation programs, which are
now performance-based and stockholder-aligned and which adhere to
corporate governance and compensation best-practices.

2. Shareholders expressed strong support