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Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of this
Registration Statement.

Form F-10 Form F-3

Province of Alberta, Canada
(Principal jurisdiction regulating this offering)

 It is proposed that this filing shall become effective (check appropriate
box below):

   If the only securities being registered on
this Form are being offered pursuant to
dividend or interest reinvestment plans,
please check the following box.  ¨

   If any of the securities being registered on
this Form are to be offered on a delayed or
continuous basis pursuant to Rule 415 under
the Securities Act of 1933, please check the
following box.  þ

   If this Form is filed to register additional
securities for an offering pursuant to Rule
462(b) under the Securities Act, please
check the  fo l lowing box and l i s t  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(c) 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.  ¨

   If this Form is a registration statement
pursuant to General Instruction I.C. or a
post-effective amendment thereto that shall
become effective upon filing with the
Commission pursuant to Rule 462(e) under
the Securities Act, check the following
box.  ¨

   If this Form is a post-effective amendment
to a registration statement filed pursuant to
General Instruction I.C. filed to register
additional securities or additional classes of
securities pursuant to Rule 413(b) under the
Securities Act, check the following box.  ¨

A. o upon filing with the Commission pursuant to Rule
467(a) (if in connection with an offering being
made contemporaneously in the United States and
Canada).

B. þ at some future date (check the appropriate box
below):

1. o pursuant to Rule 467(b) on (      )
at (      ) (designate a time not
sooner than 7 calendar days after
filing).

2. o pursuant to Rule 467(b) on (      )
at (     ) (designate a time 7
calendar days or sooner after
filing) because the securities
regulatory authority in the review
jurisdiction has issued a receipt
or notification of clearance on (  
).

3. þ pursuant to Rule 467(b) as soon
as practicable after notification of
the Commission by the
Registrant or the Canadian
securities regulatory authority of
the review jurisdiction that a
receipt or notification of
clearance has been issued with
respect hereto.

4. o after the filing of the next
amendment to this Form (if
preliminary material is being
filed).

If any of the securities being registered on this Form are to be offered on
a delayed or continuous basis pursuant to the home jurisdiction’s shelf
prospectus offering procedures, check the following box.   þ
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PART I

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim
otherwise.  This short form prospectus constitutes a public offering of these securities only in those jurisdictions
where they may be lawfully offered for sale and therein only by persons permitted to sell such securities. See "Plan of
Distribution".

This short form prospectus has been filed under legislation in all provinces of Canada except Québec that permits
certain information about these securities to be determined after this prospectus has become final and that permits the
omission from this prospectus of that information. The legislation requires the delivery to purchasers of a prospectus
supplement containing the omitted information within a specified period of time after agreeing to purchase any of
these securities.

Information has been incorporated by reference in this prospectus from documents filed with securities commissions
or similar authorities in Canada.  Copies of the documents incorporated herein by reference may be obtained on
request without charge from the Corporate Secretary of Baytex Energy Corp. at Suite 2800, Centennial Place, East
Tower, 520 – 3rd Avenue S.W., Calgary, Alberta, Canada, T2P 0R3, Telephone (587) 952-3000 and are also available
electronically at www.sedar.com.

Short Form Base Shelf Prospectus

New Issue October 25, 2013

CDN$750,000,000

Common Shares
Subscription Receipts

Warrants
Options

Debt Securities

We may, from time to time, offer for sale under this short form prospectus, during the 25 month period that this short
form prospectus, including any amendments hereto (the "Prospectus"), remains valid, up to $750,000,000 (or the
equivalent in other currencies or currency units at the time of issue) of: (i) common shares (the "Common Shares");
(ii) subscription receipts (the "Subscription Receipts"); (iii) warrants exercisable to acquire Common Shares (the
"Warrants"); (iv) options exercisable to acquire Common Shares (the "Options"); or (v) senior or subordinated debt
securities (the "Debt Securities").  In this Prospectus, the Warrants and Options are collectively referred to as the
"Other Convertible Securities" and the Common Shares, Subscription Receipts, Other Convertible Securities and Debt
Securities are collectively referred to as the "Securities".

This offering is made by a foreign issuer that is permitted, under a multijurisdictional disclosure system adopted by
the United States, to prepare this prospectus in accordance with the disclosure requirements of Canada.  Prospective
investors should be aware that such requirements are different from those of the United States.  Financial statements
included or incorporated by reference herein have been prepared in accordance with Canadian generally accepted
accounting principles (which, since January 1, 2011, have been consistent with International Financial Reporting
Standards) and will be subject to Canadian auditing and auditor independence standards. Thus, the financial
statements of the Corporation may not be comparable to financial statements of United States companies.
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Prospective investors should be aware that the acquisition of the securities described herein may have tax
consequences both in the United States and Canada.  Such consequences for investors who are resident in, or citizens
of, the United States may not be described fully herein.  Data on oil and gas reserves contained in or incorporated by
reference into this Prospectus has been prepared in accordance with Canadian disclosure standards, which are not
comparable in all respects to United States disclosure standards.  See "Presentation of Financial and Oil and Gas
Information".

The enforcement by investors of civil liabilities under the U.S. federal securities laws may be affected adversely by
the fact that the Corporation is incorporated or organized under the laws of the Province of Alberta, that some or all of
its officers and directors are residents of a foreign country, that some or all of the experts named in the registration
statement may be residents of a foreign country, and that all or a substantial portion of the assets of the Corporation
and said persons may be located outside the United States.

Mary Ellen Peters, one of our directors, resides outside of Canada. Ms. Peters has appointed Burnet, Duckworth &
Palmer LLP, Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta, Canada, T2P 1G1, as her agent for service of
process in Alberta. It may not be possible for you to enforce judgments obtained in Canada against a person that
resides outside of Canada, even if the party has appointed an agent for service of process. See "Enforcement of
Judgments Against Foreign Persons or Companies".

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS PROSPECTUS.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

We may offer Securities in such amount as we determine in light of market conditions and other factors that we deem
relevant. The specific variable terms of any offering of Securities will be set forth in one or more prospectus
supplements (each, a "Prospectus Supplement") including: (i) in the case of Common Shares, the number of Common
Shares offered, the issue price (in the event the offering is a fixed price distribution), the manner of determining the
issue price (in the event the offering is a non-fixed price distribution) and any other terms specific to the Common
Shares being offered; (ii) in the case of Subscription Receipts or Other Convertible Securities, the number of such
securities offered, the issue price, the terms, conditions and procedures for the conversion or exercise of such
securities, the amount and type of securities that holders thereof will receive upon such conversion or exercise and any
other terms specific to the Subscription Receipts or Other Convertible Securities being offered; and (iii) in the case of
Debt Securities, the specific designation of the Debt Securities, any limit on the aggregate principal amount of the
Debt Securities, the currency, the maturity date, the offering price (at par, at a discount or at a premium), whether the
Debt Securities will bear interest, the interest rate or method of determining the interest rate, the interest payment
date(s), any terms of redemption, any conversion or exchange rights and any other terms specific to the Debt
Securities being offered.  The Debt Securities that may be offered may be guaranteed by certain direct and indirect
subsidiaries with respect to the payment of the principal, premium, if any, and interest on the Debt Securities, and
such subsidiary guarantees may be guaranteed by us on a senior and unsecured basis.  A Prospectus Supplement may
include specific variable terms pertaining to the Securities that are not within the parameters described in this
Prospectus.  Where required by statute, regulation or policy, and where Securities are offered in currencies other than
Canadian dollars, appropriate disclosure of foreign exchange rates applicable to such Securities will be included in the
Prospectus Supplement describing such Securities.

All shelf information permitted under applicable securities laws to be omitted from this Prospectus will be contained
in one or more Prospectus Supplements that will be delivered to purchasers together with this Prospectus to the extent
required by applicable securities laws.  Each Prospectus Supplement will be incorporated by reference into this
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Prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement and only for the
purposes of the distribution of the Securities to which the Prospectus Supplement pertains.

ii
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This prospectus constitutes a public offering of Securities only in those jurisdictions where they may be lawfully
offered for sale and thereon only by persons permitted to sell such Securities. We may sell the Securities to or through
underwriters or dealers purchasing as principals, and may also sell the Securities to one or more purchasers directly
pursuant to applicable statutory exemptions, or through agents.  The Prospectus Supplement relating to a particular
offering of Securities will identify each underwriter, dealer or agent engaged by us, in connection with the offering
and sale of the Securities, and will set forth the terms of the offering of such Securities, the method of distribution of
such Securities, including, to the extent applicable, the proceeds to us, and any fees, discounts or any other
compensation payable to underwriters, dealers or agents and any other material terms of the plan of
distribution.  Securities may be sold from time to time in one or more transactions at a fixed price or prices or at
non-fixed prices.  If offered on a non-fixed price basis, Securities may be offered at market prices prevailing at the
time of sale, at prices related to such prevailing market prices or at prices to be negotiated with purchasers at the time
of sale, which prices may vary as between purchasers and during the period of distribution of the Securities.  Except
as set out in a Prospectus Supplement relating to a particular offering of Securities and to the extent permitted by
applicable law, in connection with any offering of Securities the underwriters or dealers, as the case may be, may
over-allot or effect transactions intended to fix or stabilize the market price of the Common Shares at a level above
that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any
time.  See "Plan of Distribution".

Our outstanding Common Shares are listed and posted for trading on the Toronto Stock Exchange ("TSX") and the
New York Stock Exchange ("NYSE") under the symbol "BTE".

The return on your investment in Common Shares is not comparable to the return on an investment in a fixed-income
security.  The recovery of your initial investment is at risk, and the anticipated return on your investment is based on
many performance assumptions.  Although we intend to declare cash dividends on the Common Shares, these cash
dividends may be reduced or suspended.  Cash dividends are not guaranteed.  Our ability to make cash dividends and
the actual amount distributed will depend on numerous factors, including, among other things: our financial
performance, debt obligations, restrictive debt covenants, commodity prices, production levels, working capital
requirements, future capital requirements and other factors beyond our control, all of which are susceptible to a
number of risks.  In addition, the market value of the Common Shares may decline as a result of many factors and that
decline may be significant.  An investment in the Securities involves risks.  It is important for you to consider the
particular risk factors that may affect the industry in which we operate, and therefore the stability of the dividends you
would receive.  See "Risk Factors".  This section also describes our assessment of those risk factors, as well as
potential consequences to you if a risk should occur.

Any offering of Subscription Receipts, Other Convertible Securities or Debt Securities would be a new issue of
securities.  There is no market through which the Subscription Receipts, Other Convertible Securities or Debt
Securities may be sold and purchasers may not be able to re-sell the Subscription Receipts, Other Convertible
Securities or Debt Securities purchased under this Prospectus or any Prospectus Supplement.  This may affect the
pricing of the Subscription Receipts, Other Convertible Securities or Debt Securities in the secondary market, the
transparency and availability of trading prices, the liquidity of the Subscription Receipts, Other Convertible Securities
or Debt Securities and the extent of issuer regulation.  See "Risk Factors".  Unless otherwise specified in the
applicable Prospectus Supplement, the Subscription Receipts, Other Convertible Securities or Debt Securities will not
be listed on any securities exchange.

The offering of Securities is subject to approval of certain legal matters on our behalf by Burnet, Duckworth & Palmer
LLP, Calgary, Alberta and Carter, Ledyard & Milburn LLP, New York, New York.  No underwriter or dealer in
Canada or the United States has been involved in the preparation of this Prospectus or performed any review of the
contents of this Prospectus.
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Our head office is located at Suite 2800, Centennial Place, East Tower, 520 – 3rd Avenue S.W., Calgary, Alberta,
Canada, T2P 0R3 and our registered office is located at Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta, Canada,
T2P 1G1.

The date of this Prospectus is October 25, 2013.

iii
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SELECTED ABBREVIATIONS AND DEFINITIONS

Unless the context otherwise requires, all references in this Prospectus and in any Prospectus Supplement to "Baytex",
the "Corporation", "we", "us" or "our" means Baytex Energy Corp. and its consolidated subsidiaries, any partnership
of which Baytex Energy Corp. and its subsidiaries are the partners and our significant equity investments and joint
ventures.

All  dol lar  amounts  in this  Prospectus are expressed in Canadian dollars ,  except  where otherwise
indicated.  References to "$" or "CDN$" are to Canadian dollars and references to "U.S.$" are to United States dollars.

In this Prospectus and in any Prospectus Supplement, the following terms shall have the following meanings:

"2021 Debentures" means our U.S.$150 million 6.75% series B senior unsecured debentures due February 17, 2021
and issued pursuant to the Canadian Indenture.

"2022 Debentures" means our $300 million 6.625% series C senior unsecured debentures due July 19, 2022 and
issued pursuant to the Canadian Indenture.

"ABCA" means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended, including the regulations
promulgated thereunder, as amended from time to time.

"Annual Information Form" has the meaning ascribed thereto under "Documents Incorporated by Reference".

"Baytex Energy" means Baytex Energy Ltd., a corporation amalgamated under the ABCA.

"Board of Directors" means our board of directors.

"Canadian Indenture" means the amended and restated trust indenture which provides for the issuance of Debt
Securities in Canada among us, as issuer, Baytex Energy and certain of our other subsidiaries, as guarantors, and
Valiant Trust Company, as trustee, dated January 1, 2011, as supplemented by a supplemental trust indentures dated
February 17, 2011, February 18, 2011, July 19, 2012 and December 19, 2012.  The 2021 Debentures and the 2022
Debentures were issued under the Canadian Indenture.

"Common Shares" means our common shares.

"Credit Facilities" means, collectively, the $40 million extendible operating loan facility that Baytex Energy has with
a chartered bank and the $810 million extendible syndicated loan facility that Baytex Energy has with a syndicate of
chartered banks, each of which constitute a revolving credit facility that is extendible annually for a 1, 2, 3 or 4 year
period (subject to a maximum four-year term at any time).  Unless extended, the Credit Facilities will mature on
June 14, 2017.

"Debenture Indenture" means, collectively, the Canadian Indenture and the U.S. Indenture.

"Debentures" means, collectively, the 2021 Debentures and the 2022 Debentures.

"Debt Securities" means our senior or subordinated debt securities.

"EDGAR" means the Electronic Data Gathering, Analysis and Retrieval System established by the SEC.
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"Exchange Act" means the United States Securities Exchange Act of 1934, as amended.

"forecast prices and costs" means future prices and costs that are: (i) generally acceptable as being a reasonable
outlook of the future; and (ii) if, and only to the extent that, there are fixed or presently determinable future prices or
costs to which we are legally bound by a contractual or other obligation to supply a physical product, including those
for an extension period of a contract that is likely to be extended, those prices or costs rather than the prices and costs
referred to in subparagraph (i).

2
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"Incentive Plan" means our Common Share Rights Incentive Plan, as described in the Information Circular under
"Executive Compensation – Common Share Rights Incentive Plan".

"Information Circular" has the meaning ascribed thereto under "Documents Incorporated by Reference".

"Notes" means the unsecured subordinated promissory notes issued by Baytex Energy and certain other Operating
Entities to us.

"NYSE" means the New York Stock Exchange.

"Operating Entities" means our direct and indirect wholly-owned subsidiaries that are actively involved in the
acquisition, production, processing, transportation and marketing of crude oil, natural gas liquids and natural gas,
being Baytex Energy, Baytex Energy Partnership and Baytex Energy USA Ltd., and "Operating Subsidiary" means
any one of them, as applicable.

"Options" means our options.

"Other Convertible Securities" means Warrants and Options that are convertible into or exercisable to acquire
Common Shares.

"probable reserves" are those additional reserves that are less certain to be recovered than proved reserves. It is
equally likely that the actual remaining quantities recovered will be greater or less than the sum of the estimated
proved plus probable reserves.

"proved reserves" are those reserves that can be estimated with a high degree of certainty to be recoverable.  It is
likely that the actual remaining quantities recovered will exceed the estimated proved reserves.

"reserves" are estimated remaining quantities of oil and natural gas and related substances anticipated to be
recoverable from known accumulations, as of a given date, based on: (i) analysis of drilling, geological, geophysical
and engineering data; (ii) the use of established technology; and (iii) specified economic conditions, which are
generally accepted as being reasonable.

"SEC" means the United States Securities and Exchange Commission.

"SEDAR" means the System for Electronic Document Analysis and Retrieval established by the provincial securities
regulatory authorities in Canada.

"Share Award Incentive Plan" means our Share Award Incentive Plan, as described in the Information Circular under
"Executive Compensation – Share Award Incentive Plan".

"Shareholders" mean the holders from time to time of Common Shares.

"Sproule" means Sproule Associates Limited, independent petroleum consultants of Calgary, Alberta, Canada.

"Subscription Receipts" means our subscription receipts.

"subsidiary" has the meaning ascribed thereto in the ABCA and, for greater certainty, includes all corporations,
partnerships and trusts owned, controlled or directed, directly or indirectly, by us.
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"Supplemental Oil and Gas Disclosures" has the meaning ascribed thereto under "Documents Incorporated by
Reference".

"TSX" means the Toronto Stock Exchange.

"United States" or "U.S." means the United States, as defined in Rule 902(l) under Regulation S under the United
States Securities Act of 1933, as amended.

3
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"U.S. Indenture" means the trust indenture to be entered into among us, as issuer, Baytex Energy and certain of our
other subsidiaries, as guarantors, Computershare Trust Company, N.A., as U.S. trustee, and a Canadian trustee to be
named therein, which provides for the issuance of Debt Securities in the United States.

"Warrants" means our warrants.

Words importing the singular number only include the plural, and vice versa, and words importing any gender include
all genders.

4
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

In the interest of providing potential investors with information about us, including our management's assessment of
future plans and operations, certain statements in this Prospectus are "forward-looking statements" within the meaning
of the United States Private Securities Litigation Reform Act of 1995 and "forward-looking information" within the
meaning of applicable Canadian securities legislation (collectively, "forward-looking statements").  In addition,
certain documents incorporated by reference into this Prospectus contain forward-looking statements.  In some cases,
forward-looking statements can be identified by terminology such as "anticipate", "believe", "continue", "could",
"estimate", "expect", "forecast", "intend", "may", "objective", "ongoing", "outlook", "potential", "project", "plan",
"should", "target", "would", "will" or similar words suggesting future outcomes, events or performance.  Such
forward-looking statements speak only as of their respective date and are expressly qualified by this cautionary
statement.

Specifically, this Prospectus contains forward-looking statements relating to: the use of the net proceeds received from
any sale of the Securities; and our dividend policy.  Cash dividends on our Common Shares are paid at the discretion
of our Board of Directors and can fluctuate.  The level of future cash dividends will depend on the amount of funds
from operations generated by our operations and our prevailing financial circumstances at the time.

The forward-looking statements contained in this Prospectus are based on certain key assumptions regarding, among
other things, petroleum and natural gas prices and differentials between light, medium and heavy oil prices; well
production rates and reserve volumes; our ability to add production and reserves through our exploration and
development activities; capital expenditure levels; the availability and cost of labour and other industry services; the
amount of future cash dividends that we intend to pay; interest and foreign exchange rates; and the continuance of
existing and, in certain circumstances, proposed tax and royalty regimes.  Forward-looking statements contained in
certain documents incorporated by reference into this Prospectus are based on the key assumptions described in such
documents.  The reader is cautioned that such assumptions, although considered reasonable by us at the time of
preparation, may prove to be incorrect.

Actual results achieved during the forecast period will vary from the information provided in this Prospectus and in
the documents incorporated by reference herein as a result of numerous known and unknown risks and uncertainties
and other factors which are discussed in the documents incorporated herein by reference.  Such factors include, but are
not limited to: declines in oil and natural gas prices; variations in interest rates and foreign exchange rates;
uncertainties in the credit markets may restrict the availability of credit or increase the cost of borrowing; refinancing
risk for existing debt and debt service costs; access to external sources of capital; risks associated with our hedging
activities; third party credit risk; risks associated with the exploitation of our properties and our ability to acquire
reserves; government regulation and changes in governmental legislation; changes in income tax or other laws or
government incentive programs; uncertainties associated with estimating petroleum and natural gas reserves; risks
associated with acquiring, developing and exploring for oil and natural gas and other aspects of our operations; risks
associated with properties operated by third parties; risks associated with delays in business operations; risks
associated with the marketing of our petroleum and natural gas production; risks associated with large projects or
expansion of our activities; the failure to realize anticipated benefits of acquisitions and dispositions or to manage
growth; changes in climate change laws and other environmental, health and safety regulations; competition in the oil
and gas industry for, among other things, acquisitions of reserves, undeveloped lands, skilled personnel and drilling
and related equipment; the application of accounting policies; the activities of our Operating Entities and their key
personnel; depletion of our reserves; risks associated with securing and maintaining title to our properties; seasonality;
our permitted investments; risks associated with the ownership of our securities, including the discretionary nature of
dividend payments and changes in market-based factors; risks for United States and other non-resident shareholders
and other factors, many of which are beyond our control.
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Readers are cautioned that the foregoing list of risk factors is not exhaustive.  New risk factors emerge from time to
time, and it is not possible for management to predict all of such factors and to assess in advance the impact of each
such factor on our business or the extent to which any factor, or combination of factors, may cause actual results to
differ materially from those contained in any forward-looking statements.  Readers should also carefully consider the
matters discussed under the heading "Risk Factors" and in the documents incorporated by reference into this
Prospectus.

5

Edgar Filing: BAYTEX ENERGY CORP. - Form F-10/A

18



There is no representation by us that actual results achieved during the forecast period will be the same in whole or in
part as those forecast and we do not undertake any obligation to update publicly or to revise any of the included
forward-looking statements, whether as a result of new information, future events or otherwise, except as may be
required by applicable securities law.  The forward-looking statements contained in this Prospectus, and in certain
documents incorporated by reference into this Prospectus, are expressly qualified by this cautionary statement.

PRESENTATION OF FINANCIAL AND OIL AND GAS INFORMATION

Unless indicated otherwise, financial information in this Prospectus, including the documents incorporated by
reference herein, has been prepared in accordance with generally accepted accounting principles in Canada, which are
in effect from time to time ("Canadian GAAP").  Canadian GAAP differs in some significant respects from United
States generally accepted accounting principles ("U.S. GAAP") and thus our financial statements may not be
comparable to the financial statements of U.S. companies.

The securities regulatory authorities in Canada have adopted National Instrument 51-101 – Standards of Disclosure for
Oil and Gas Activities ("NI 51-101"), which imposes oil and gas disclosure standards for Canadian public issuers
engaged in oil and gas activities.

NI 51-101 permits oil and gas issuers, in their filings with Canadian securities regulatory authorities, to disclose not
only proved, probable and possible reserves but also resources, and to disclose reserves and production on a gross
basis before deducting royalties.  Probable reserves, possible reserves and resources are of a higher risk and are less
likely to be accurately estimated or recovered than proved reserves.  We are permitted to disclose reserves in
accordance with Canadian securities law requirements and the disclosure in the documents incorporated by reference
herein or in a Prospectus Supplement may include reserves designated as probable reserves, possible reserves and
resources.

The SEC definitions of proved, probable and possible reserves are different than NI 51-101; therefore, proved,
probable and possible reserves disclosed in the documents incorporated by reference into this Prospectus and/or a
Prospectus Supplement may not be comparable to United States standards.  The SEC currently requires United States
oil and gas companies, in their filings with the SEC, to disclose only proved reserves after the deduction of royalties
and interests of others but permits the optional disclosure of probable and possible reserves after the deduction of
royalties and interests of others.  The Corporation uses certain terms in its filings with Canadian securities regulatory
authorities, such as "resources" that the SEC would prohibit a United States oil and gas company from including in its
filings with the SEC.

Moreover, as permitted by NI 51-101, we have determined and disclosed the net present value of future net revenue
from our reserves using only forecast prices and costs in the documents incorporated by reference herein.  The SEC
does not permit the disclosure of the net present value of future net revenue from reserves based on forecast prices and
costs and requires that disclosure be based on historical 12-month average prices.

Additional information prepared in accordance with Accounting Standards Codification 932 "Extractive Activities –
Oil & Gas" issued by the United States Financial Accounting Standards Board relating to our petroleum and natural
gas reserves is set forth in the Supplemental Oil and Gas Disclosures, which is incorporated herein by reference.

Certain documents incorporated by reference into this Prospectus contain estimates of "contingent
resource".  "Contingent resource" is not, and should not be confused with, petroleum and natural gas
reserves.  "Contingent resource" is defined in the Canadian Oil and Gas Evaluation Handbook as: "those quantities of
petroleum estimated, as of a given date, to be potentially recoverable from known accumulations using established
technology or technology under development, but which are not currently considered to be commercially recoverable
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due to one or more contingencies.  Contingencies may include factors such as economic, legal, environmental,
political and regulatory matters or a lack of markets.  It is also appropriate to classify as contingent resource the
estimated discovered recoverable quantities associated with a project in the early evaluation stage."

The outstanding contingencies applicable to our disclosed contingent resources do not include economic
contingencies.  Economic contingent resources are those resources that are currently economically recoverable based
on specific forecasts of commodity prices and costs.
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A range of contingent resource estimates (low, best and high) were prepared by the independent qualified reserves
evaluators.  A low estimate (C1) is considered to be a conservative estimate of the quantity of the resource that will
actually be recovered. It is likely that the actual remaining quantities recovered will exceed the low estimate. Those
resources in the low estimate have the highest degree of certainty (a 90% confidence level) that the actual quantities
recovered will equal or exceed the estimate.  A best estimate (C2) is considered to be the best estimate of the quantity
of the resource that will actually be recovered. It is equally likely that the actual remaining quantities recovered will
be greater or less than the best estimate.  Those resources in the best estimate have a 50% confidence level that the
actual quantities recovered will equal or exceed the estimate.  A high estimate (C3) is considered to be an optimistic
estimate of the quantity of the resource that will actually be recovered. It is unlikely that the actual remaining
quantities of resource recovered will equal or exceed the high estimate. Those resources in the high estimate have a
lower degree of certainty (a 10% confidence level) that the actual quantities recovered will equal or exceed the
estimate.

The primary contingencies which currently prevent the classification of Baytex's contingent resource as reserves
consist of: preparation of firm development plans, including determination of the specific scope and timing of the
project; project sanction; access to capital markets; stakeholder and regulatory approvals; access to required services
and field development infrastructure; oil prices and price differentials between light, medium and heavy gravity crude
oils; future drilling program and testing results; further reservoir delineation and studies; facility design work;
limitations to development based on adverse topography or other surface restrictions; and the uncertainty regarding
marketing and transportation of petroleum from development areas.

There is no certainty that it will be commercially viable to produce any portion of the contingent resource or that
Baytex will produce any portion of the volumes currently classified as contingent resource.  The estimates of
contingent resource involve implied assessment, based on certain estimates and assumptions, that the resource
described exists in the quantities predicted or estimated and that the resource can be profitably produced in the future.

The recovery and resource estimates provided in the documents incorporated by reference herein are estimates
only.  Actual contingent resource (and any volumes that may be reclassified as reserves) and future production from
such contingent resource may be greater than or less than the estimates provided herein.  The SEC does not permit the
inclusion of estimates of resources in reports filed with it by United States companies.

Unless otherwise stated, all of the reserves information contained in the documents incorporated herein by reference,
have been calculated and reported in accordance with NI 51-101.

NON-GAAP FINANCIAL MEASURES

In this Prospectus and the documents incorporated by reference into this Prospectus, we refer to certain financial
measures (such as funds from operations, payout ratio, total monetary debt and operating netback) which do not have
any standardized meaning prescribed by Canadian GAAP.  While funds from operations, payout ratio and operating
netback are commonly used in the oil and gas industry, our determination of these measures may not be comparable
with calculations of similar measures for other issuers.

Funds from Operations

We define funds from operations as cash flow from operating activities adjusted for financing costs, changes in
non--cash operating working capital and other operating items.  We believe that this measure assists in providing a
more complete understanding of certain aspects of our results of operations and financial performance, including our
ability to generate the cash flow necessary to fund future dividends to shareholders and capital investments.
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However, funds from operations should not be construed as an alternative to traditional performance measures
determined in accordance with Canadian GAAP, such as cash flow from operating activities and net income.  Please
refer to our most recent management's discussion and analysis of financial condition and results of operations, which
is incorporated by reference herein, for a reconciliation of funds from operations to cash flow from operating
activities.
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Payout Ratio

We define payout ratio as cash dividends (net of participation in our dividend reinvestment plan) divided by funds
from operations.  We believe that this measure assists in providing a more complete understanding of certain aspects
of our results of operations and financial performance, including our ability to generate the cash flow necessary to
fund future dividends to shareholders and capital investments.

Total Monetary Debt

We define total monetary debt as the sum of monetary working capital (which is current assets less current liabilities
(excluding non-cash items such as unrealized gains or losses on financial derivatives)), the principal amount of
long-term debt and long-term bank loan.  We believe that this measure assists in providing a more complete
understanding of our cash liabilities.

Operating Netback

We define operating netback as product revenue less royalties, production and operating expenses and transportation
expenses divided by barrels of oil equivalent sales volume for the applicable period.  We believe that this measure
assists in characterizing our ability to generate cash margin on a unit of production basis.

ADDITIONAL INFORMATION

This Prospectus is part of a combined registration statement on Form F-10/F-3 relating to the Securities that we filed
with the SEC.  Under the U.S. registration statement, we may, from time to time, sell any of the Securities described
in this Prospectus in one or more offerings up to an aggregate initial offering price of CDN$750,000,000.  This
Prospectus provides you with a general description of the Securities that we may offer.  Each time we sell Securities,
we will provide a Prospectus Supplement that will contain specific information about the terms of that offering of
Securities.  The Prospectus Supplement may also add to, update or change information contained in this
Prospectus.  Before you invest, you should read both this Prospectus and any applicable Prospectus Supplement.

This Prospectus does not contain all the information set out in the registration statement.  For further information
about us and the Securities, please refer to the registration statement and its exhibits.  We are subject to the
information requirements of the Exchange Act and applicable Canadian securities legislation, and in accordance with
those requirements, we file and furnish reports and other information with the SEC and with the Canadian provincial
securities regulatory authorities.  Under a multi-jurisdictional disclosure system adopted by the United States and
Canada, we generally may prepare these reports and other information in accordance with the disclosure requirements
of Canada.  These requirements are different from those of the United States.  As a foreign private issuer, we are
exempt from the rules under the Exchange Act prescribing the furnishing and content of proxy statements, and our
officers, directors and Shareholders holding 10% or more of the Common Shares are exempt from the reporting and
short-swing profit recovery provisions contained in Section 16 of the Exchange Act.

Information has been incorporated by reference in this Prospectus from documents filed with or furnished to the SEC
in the United States.  Copies of the documents incorporated by reference in this Prospectus may be obtained on
written or oral request without charge from our Corporate Secretary at Suite 2800, Centennial Place, East Tower, 520 –
3rd Avenue S.W., Calgary, Alberta, Canada, T2P 0R3, Telephone:  (587) 952-3000.

The reports and other information filed and furnished by us with the SEC may be read and copied at the SEC's public
reference room at 100 F Street, N.E., Washington, D.C. 20549.  Copies of the same documents can also be obtained
from the public reference room of the SEC in Washington by paying a fee.  Please call the SEC at 1-800-SEC-0330
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for further information on the public reference room.  The SEC also maintains a website (www.sec.gov) that makes
available reports and other information that we file electronically with it, including the registration statement that we
have filed with respect to this offering.
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EXCHANGE RATES

In this Prospectus and the documents incorporated herein by reference, unless otherwise specified, all dollar amounts
are expressed in Canadian dollars. The following tables set forth: (i) the rates of exchange for Canadian dollars,
expressed in United States dollars in effect at the end of each of the periods indicated; and (ii) the average of exchange
rates in effect on the last day of each month during such period, in each case based on the noon buying rate in the City
of New York for cable transfers in Canadian dollars as certified for customs purposes by the Federal Reserve Bank of
New York for United States Dollars.

United States Dollars
Six Months

Ended Year Ended December 31
June 30, 2013 2012 2011 2010

Average for the
Period(1)

$0.9782 $1.0008 $1.0151 $0.9671

End of Period $0.9513 $1.0051 $0.9833 $1.0054

Note:

(1) Determined by averaging the rates on the last business day of each month during the respective period.

On October 23, 2013, the rate of exchange for the Canadian dollar, expressed in United States dollars, based on the
Bank of Canada noon rate for United States dollars, was CDN$1.00=U.S.$0.9629.

ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS OR COMPANIES

Mary Ellen Peters, one of our directors, resides outside of Canada. Ms. Peters has appointed Burnet, Duckworth &
Palmer LLP, Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta, Canada, T2P 1G1, as her agent for service of
process in Alberta. Purchasers are advised that it may not be possible for investors to enforce judgments obtained in
Canada against a person that resides outside of Canada, even if the party has appointed an agent for service of process.

We are a corporation formed under, and governed by, the laws of the Province of Alberta, Canada and our principal
place of business is in Canada.  Substantially all of our directors and officers and the experts named in this Prospectus
are residents of Canada or otherwise reside outside of the United States, and all or a substantial portion of their assets
and our assets are located outside the United States.  As a result, it may be difficult for investors in the United States
to effect service of process within the United States upon those directors, officers and experts who are not residents of
the United States or to enforce against them judgments of United States courts based upon civil liability under the
United States federal securities laws or the securities laws of any state within the United States.

We have been advised by our Canadian counsel, Burnet, Duckworth & Palmer LLP, that there is substantial doubt
whether an action could be brought in Canada in the first instance on the basis of liability predicated solely upon
United States federal securities laws.  We have appointed Baytex Energy USA Ltd., 600 – 17th Street, Suite 1600 S,
Denver, CO 80202, as our agent in the United States upon which service of process against us may be made in any
action based on this Prospectus or any Prospectus Supplement.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference into this Prospectus from documents filed with securities commissions
or similar authorities in Canada and with the SEC in the United States.  Copies of the documents incorporated herein
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by reference may be obtained on request without charge from our Corporate Secretary at Suite 2800, Centennial Place,
East Tower, 520 – 3rd Avenue S.W., Calgary, Alberta, Canada, T2P 0R3, Telephone:  (587) 952-3000.  In addition,
copies of the documents incorporated herein by reference may be obtained from the securities commissions or similar
authorities in Canada through the SEDAR website at www.sedar.com.

The following documents filed with the various securities commissions or similar authorities in the provinces of
Canada and with the SEC in the United States are specifically incorporated by reference into and form an integral part
of this Prospectus, provided that such documents are not incorporated by reference to the extent that their contents are
modified or superseded by a statement contained in this Prospectus or in any other subsequently filed document that is
also incorporated by reference in this Prospectus:
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(a)our annual information form for the year ended December 31, 2012 dated March 25, 2013 (the "Annual
Information Form");

(b)our audited consolidated financial statements as at December 31, 2012 and 2011 and for the years then ended,
together with the notes thereto and the auditor's report thereon;

(c)our management's discussion and analysis of operating and financial results for the year ended December 31, 2012;

(d)our condensed interim unaudited consolidated financial statements as at June 30, 2013 and 2012 and for the six
month periods ended June 30, 2013 and 2012, together with the notes thereto;

(e)our management's discussion and analysis of operating and financial results for the six month period ended
June 30, 2013;

(f)our Information Circular – Proxy Statement dated April 1, 2013 relating to the annual and special meeting of
Shareholders held on May 14, 2013 (the "Information Circular"); and

(g)the supplemental disclosure of our oil and gas producing activities prepared in accordance with Accounting
Standards Codification 932 "Extractive Activities – Oil & Gas" issued by the United States Financial Accounting
Standards Board (the "Supplemental Oil and Gas Disclosures"), which was filed on SEDAR under the category
"Other" on March 26, 2013.

Any annual information form, audited consolidated financial statements (together with the auditor's report thereon)
and related management's discussion and analysis, information circular, material change reports, business acquisition
reports and condensed interim unaudited consolidated financial statements and related management's discussion and
analysis subsequently filed by us with the securities commissions or similar regulatory authorities in the relevant
provinces and territories of Canada or filed with the SEC after the date of this Prospectus and prior to the termination
of the offering of any Securities under any Prospectus Supplement shall be deemed to be incorporated by reference
into this Prospectus.  In addition, to the extent that any document or information incorporated by reference into this
Prospectus is included in any report on Form 6-K, Form 40-F, Form 20-F, Form 10-K, Form 10-Q or Form 8-K (or
any respective successor form) that is filed with or furnished to the SEC after the date of this Prospectus, that
document or information shall be deemed to be incorporated by reference as an exhibit to the registration statement of
which this Prospectus forms a part.  In addition, any report filed with or furnished to the SEC by us pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, after the date of this Prospectus shall be
deemed to be incorporated by reference into this Prospectus and the registration statement of which this Prospectus
forms a part, provided that any report on Form 6-K shall be so deemed to be incorporated by reference only if and to
the extent expressly provided in such Form 6-K.
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Any statement contained in this Prospectus or in a document (or part of a document) incorporated or deemed to be
incorporated by reference into this Prospectus shall be deemed to be modified or superseded for purposes of this
Prospectus to the extent that a statement contained in this Prospectus or in any other subsequently filed document
which also is, or is deemed to be, incorporated by reference into this Prospectus modifies or supersedes that
statement.  The modifying or superseding statement need not state that it has modified or superseded a prior statement
or include any other information set forth in the document that it modifies or supersedes.  The making of a modifying
or superseding statement is not to be deemed an admission for any purposes that the modified or superseded
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a
material fact that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made.  Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to be incorporated by reference into this Prospectus or to constitute a part of this Prospectus.

Upon a new annual information form and corresponding annual financial statements and related management's
discussion and analysis being filed by us with, and where required, accepted by, the applicable securities regulatory
authorities during the currency of this Prospectus, the earliest annual information form and the earliest annual
financial statements, interim financial statements and the related management's discussion and analysis, material
change reports, business acquisition reports and information circulars filed prior to the commencement of the financial
year in respect of which the new annual information form is filed shall be deemed no longer to be incorporated by
reference into this Prospectus for purposes of future offers and sales of Securities hereunder.  Upon interim
consolidated financial statements and the related management's discussion and analysis being filed by us with the
applicable securities regulatory authorities during the currency of this Prospectus, all interim consolidated financial
statements and the related management's discussion and analysis filed prior to the new interim consolidated financial
statements shall be deemed no longer to be incorporated in this Prospectus for purposes of future offers and sales of
Securities under this Prospectus.  Upon a new information circular – proxy statement relating to an annual meeting of
Shareholders being filed by us with the applicable securities regulatory authorities during the currency of this
Prospectus, the information circular – proxy statement for the preceding annual meeting of Shareholders shall be
deemed no longer to be incorporated into this Prospectus for purposes of future offers and sales of Securities under
this Prospectus.  However, if the information circular – proxy statement for the preceding annual meeting contains
disclosure regarding special business which differs from the matters voted on, or to be voted on, at a new annual
meeting for which the new information circular – proxy statement is filed by us, the information circular – proxy
statement for the preceding annual meeting of Shareholders shall continue to be incorporated into this Prospectus.

One or more Prospectus Supplements containing the specific variable terms for an issue of Securities and other
information in relation to those Securities will be delivered or made available to purchasers of such Securities together
with this Prospectus to the extent required by applicable securities laws and will be deemed to be incorporated by
reference into this Prospectus as of the date of the Prospectus Supplement solely for the purposes of the offering of the
Securities covered by any such Prospectus Supplement.

You should rely only on the information contained in or incorporated by reference into this Prospectus or any
Prospectus Supplement and on the other information included in the registration statement of which this Prospectus
forms a part.  We have not authorized anyone to provide you with different or additional information.  We are not
making an offer of these Securities in any jurisdiction where the offer is not permitted by law.  An investor should not
assume that the information contained in or incorporated by reference into this Prospectus or any Prospectus
Supplement is accurate as of any date other than the date of the applicable document.

SUMMARY DESCRIPTION OF OUR BUSINESS

Through our subsidiaries, we are engaged in the business of acquiring, developing, exploiting and holding interests in
petroleum and natural gas properties and related assets in Canada (primarily in the provinces of British Columbia,

Edgar Filing: BAYTEX ENERGY CORP. - Form F-10/A

28



Alberta and Saskatchewan) and in the United States (primarily in the states of North Dakota and Wyoming).  We act
as the primary financing vehicle for our subsidiaries by providing access to debt and equity capital markets.  As at the
date of this Prospectus, our primary assets are the shares of Baytex Energy that we own and the Notes.  Cash flow
from the business carried on by our subsidiaries is flowed to us by way of dividends, interest and principal repayments
on the Notes and intercompany loans.

We pay monthly cash dividends to holders of our Common Shares in accordance with our dividend policy.  In the
event that we do not comply with covenants under the Credit Facilities and the Debenture Indenture, our ability to pay
dividends to Shareholders may be restricted.  See "Description of Common Shares – Dividend Policy".
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For a description of us and the general development of our business over the last three completed financial years, see
"Baytex Energy Corp.", "General Development of Our Business" and "Description of Our Business and Operations"
in the Annual Information Form, which is incorporated by reference herein.

We continue to evaluate potential acquisitions of all types of petroleum and natural gas and other energy-related assets
as part of our on-going acquisition program.  We are normally in the process of evaluating several potential
acquisitions at any one time which individually or together could be material.  As of the date hereof, other than as
otherwise disclosed herein, we have not reached agreement on the price or terms of any potential material
acquisitions.  We cannot predict whether any current or future opportunities will result in one or more acquisitions for
us.

CONSOLIDATED CAPITALIZATION

There have been no material changes in our share and loan capital, on a consolidated basis, since June 30, 2013.

As at June 30, 2013, we had 123,593,000 Common Shares and rights to acquire 1,180,000 Common Shares (issued
pursuant to the Incentive Plan) outstanding.  In addition, as at June 30, 2013, we had 825,000 restricted awards and
653,000 performance awards (granted pursuant to the Share Award Incentive Plan) outstanding.

RECORD OF DIVIDENDS

Our dividend policy is to pay a monthly dividend on our Common Shares on or about the 15th day following the end
of each calendar month to Shareholders of record on or about the last business day of each such calendar month.  See
"Description of Common Shares – Dividend Policy".

Since we commenced operations on January 1, 2011, the following per Common Share dividends have been paid by
us for the months indicated.

Dividends per
Common Share ($)

Month 2013 2012 2011

January 0.22 0.22 0.20
February 0.22 0.22 0.20
March 0.22 0.22 0.20
April 0.22 0.22 0.20
May 0.22 0.22 0.20
June 0.22 0.22 0.20
July 0.22 0.22 0.20
August 0.22 0.22 0.20
September 0.22 0.22 0.20
October 0.22 0.20
November 0.22 0.20
December 0.22 0.20
Total $ 2.64 $ 2.40

Pursuant to the Credit Facilities, we are restricted from paying dividends to Shareholders if a default or event of
default has occurred and is continuing and, if no default or event of default has occurred which is continuing, where
the dividend would or would reasonably be expected to have a material adverse effect on us or on our or our
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subsidiaries' ability to fulfill their obligations under the Credit Facilities or under any hedge agreements with lenders
(or their affiliates) under the Credit Facilities.
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The Debenture Indenture also contains certain limitations on maximum cumulative dividends.  Restricted payments
include the declaration or payment of any dividend or distribution by us and the payment of interest or principal on
subordinated debt owed by us.  We and certain of our subsidiaries are restricted from making any restricted payments
unless at the time of, and immediately after giving effect to, the proposed restricted payment, no default or event of
default under the Debenture Indenture has occurred and is continuing, and either:  (i) (a) we could incur at least $1.00
of additional indebtedness (other than certain permitted debt) in accordance with the "Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock" covenant in the Debenture Indenture; (b) the ratio of consolidated
debt to consolidated cash flow from operations does not exceed 3.0 to 1.0; and (c) the aggregate amount of all
restricted payments declared or made after August 26, 2009 (other than certain permitted restricted payments) does
not exceed the sum of: (A) 80% of consolidated cash flow from operations accrued on a cumulative basis since
August 26, 2009, plus (B) 100% of the aggregate net cash proceeds received by us after August 26, 2009 from (x) the
issuance by us of convertible debentures, or (y) capital contributions in respect of certain permitted equity that we
receive from any person; plus (C) the aggregate net proceeds, including the fair market value of property received
after August 26, 2009 other than cash (as determined by the Board of Directors), received by us from any person,
other than a subsidiary, from the issuance or sale of debt securities (including convertible debentures) or disqualified
stock that have been converted into or exchanged for certain permitted equity of us, plus the aggregate net cash
proceeds received by us at the time of such conversion or exchange; or (ii) the aggregate amount of all restricted
payments declared or made pursuant to paragraph (i) does not exceed the sum of certain unpaid funds from restricted
payments not previously expended under paragraph (i), plus $50,000,000.  As at the date of this Prospectus, we are in
compliance with these covenants.

Cash dividends are not guaranteed. Our historical cash dividends may not be reflective of future cash dividends, which
will be subject to review by the Board of Directors taking into account our prevailing financial circumstances at the
relevant time. Although we intend to pay dividends to Shareholders, these cash dividends may be reduced or
suspended. The actual amount distributed will depend on numerous factors, including fluctuations in commodity
prices, production levels, capital expenditure requirements, debt service requirements, operating costs, royalty
burdens, foreign exchange rates, the satisfaction of the liquidity and solvency tests imposed by the ABCA for the
declaration and payment of dividends and other factors beyond our control.  See "Risk Factors".

USE OF PROCEEDS

The net proceeds to be derived from the sale of Securities will be the issue price less any commission paid in
connection therewith and the expenses relating to the particular offering of Securities.  Unless otherwise indicated in a
Prospectus Supplement relating to a particular offering of Securities, we intend to use the net proceeds from the sale
of Securities for general corporate purposes, repayment of indebtedness and/or the direct or indirect financing of
future growth opportunities, including acquisitions and capital expenditures.  The amount of net proceeds to be used
for any such purposes will be described in a Prospectus Supplement.  We may invest funds that we do not
immediately use in short-term marketable investment grade securities.  We may, from time to time, issue securities
(including debt securities) other than pursuant to this Prospectus.

DESCRIPTION OF COMMON SHARES

Our authorized capital consists of an unlimited number of Common Shares without nominal or par value and
10,000,000 preferred shares, without nominal or par value, issuable in series.

Holders of Common Shares are entitled to notice of, to attend and to one vote per share held at any meeting of our
Shareholders (other than meetings of a class or series of our shares other than the Common Shares as such).
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Holders of Common Shares will be entitled to receive dividends as and when declared by the Board of Directors on
the Common Shares as a class, subject to prior satisfaction of all preferential rights to dividends attached to shares of
other classes of our shares ranking in priority to the Common Shares in respect of dividends.

Holders of Common Shares will be entitled in the event of any liquidation, dissolution or winding-up of us, whether
voluntary or involuntary, or any other distribution of our assets among our shareholders for the purpose of winding-up
our affairs, and subject to prior satisfaction of all preferential rights to return of capital on dissolution attached to all
shares of other classes of our shares ranking in priority to the Common Shares in respect of return of capital on
dissolution, to share rateably, together with the holders of shares of any other class of our shares ranking equally with
the Common Shares in respect of return of capital on dissolution, in such of our assets as are available for distribution.
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Dividend Policy

Our dividend policy is to pay a monthly dividend on our Common Shares on or about the 15th day following the end
of each calendar month to Shareholders of record on or about the last business day of each such calendar month.  Our
dividend policy follows the general corporate philosophy of financial self sufficiency whereby, over the long term,
development capital expenditures and dividend payments are planned to be financed from internally generated funds
from operations.  Unless otherwise indicated, all dividends paid or to be paid on our Common Shares are designated
as "eligible dividends" for Canadian income tax purposes.

The amount of future cash dividends, if any, will be subject to the discretion of the Board of Directors and may vary
depending on a variety of factors and conditions existing from time to time, including fluctuations in commodity
prices, production levels, capital expenditure requirements, debt service requirements, operating costs, royalty
burdens, foreign exchange rates, the satisfaction of the liquidity and solvency tests imposed by the ABCA for the
declaration and payment of dividends and other factors beyond our control.  Pursuant to the ABCA, after the payment
of a dividend, we must be able to pay our liabilities as they become due and the realizable value of our assets must be
greater than our liabilities and the legal stated capital of our outstanding securities.  As at June 30, 2013, our legal
stated capital was approximately $4.7 billion.  Cash dividends to Shareholders are not assured or guaranteed and there
can be no guarantee that we will maintain our dividend policy.  See "Record of Dividends" and "Risk Factors".

The agreement governing the Credit Facilities and the Debenture Indenture restrict our ability to pay cash dividends in
certain circumstances and contain certain limitations on maximum cumulative dividends.  See "Record of Dividends".

DESCRIPTION OF SUBSCRIPTION RECEIPTS AND OTHER CONVERTIBLE SECURITIES

Subscription Receipts and Other Convertible Securities may be offered separately or together with other securities of
ours.  The applicable Prospectus Supplement will include details of the agreement or other instrument pursuant to
which such Subscription Receipts or Other Convertible Securities will be created and issued.

The Subscription Receipts will be issued under a subscription receipt agreement.  A Subscription Receipt is a security
of ours that will entitle the holder to receive another security of ours upon the completion of a transaction, typically an
acquisition by us of the assets or securities of another entity.  After the offering of Subscription Receipts, some or all
of the proceeds from the sale of the Subscription Receipts are held in escrow by the designated escrow agent, pending
the completion of the transaction.  Holders of Subscription Receipts are not Shareholders.  Holders of Subscription
Receipts are only entitled to receive (i) another security of ours upon the surrender of their Subscription Receipts to
the escrow agent or (ii) a return of the subscription price for the Subscription Receipts together with any payments in
lieu of interest or other income earned on the subscription proceeds.

The particular terms and provisions of Subscriptions Receipts or Other Convertible Securities offered by any
Prospectus Supplement, and the extent to which the general terms and provisions described below may apply to them,
will be described in the Prospectus Supplement filed in respect of such Subscription Receipts or Other Convertible
Securities.  This description will include, where applicable: (i) the number of Subscription Receipts or Other
Convertible Securities; (ii) the price at which the Subscription Receipts or Other Convertible Securities will be
offered; (iii) the terms, conditions and procedures for the conversion or exercise of the Subscription Receipts or Other
Convertible Securities into another security of ours or pursuant to which the holders of Subscription Receipts will
become entitled to receive another security of ours; (iv) the amount and type of securities that may be obtained upon
the conversion or exercise of each Subscription Receipt or Other Convertible Security, as applicable, and the period or
periods during which any conversion or exercise must occur; (v) the designation and terms of any other securities with
which the Subscription Receipts or Other Convertible Securities will be offered, if any, and the number of
Subscription Receipts or Other Convertible Securities that will be offered with each security; (vi) the gross proceeds
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from the sale of the Subscription Receipts or Other Convertible Securities, including (if applicable) the terms
applicable to such proceeds plus any interest earned thereon; (vii) the material income tax consequences of owning,
holding and disposing of the Subscription Receipts or Other Convertible Securities; and (viii) any other material terms
and conditions of the Subscription Receipts or Other Convertible Securities.
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We will not offer Warrants for sale separately to any member of the public in Canada unless the offering is in
connection with and forms part of the consideration for an acquisition or merger transaction or unless the applicable
Prospectus Supplement containing the specified terms of the Warrants to be offered separately is first approved for
filing by the securities commissions or similar regulatory authorities in each of the provinces and territories of Canada
where the Warrants will be offered for sale.

Generally, the Warrants may not be exercised by or on behalf of a U.S. person (a "U.S. Person"), as defined in
Rule 902(k) of Regulation S under the United States Securities Act of 1933, as amended (the "U.S. Securities Act"), a
person in the United States or for the account or benefit of a U.S. Person or a person in the United States (each a
"Restricted Person") unless registered under the U.S. Securities Act and the securities law of all applicable states of
the United States or an exemption from such registration requirements is available.  The Corporation may not register
the Warrants, or the common shares issuable upon exercise of the Warrants, in the United States.  In that case, the
Corporation will not accept subscriptions for common shares pursuant to the exercise of Warrants from any holder of
Warrants who does not certify that either: (i) it is not a Restricted Person, (ii) the holder is the original purchaser of the
Warrant and confirms that the representations given on the original purchase of the Warrant remain correct; or (iii) the
holder delivers to the Corporation a written opinion of United States counsel reasonably acceptable to the Corporation
to the effect that either the common shares issuable upon exercise of the Warrants have been registered under the U.S.
Securities Act or, that upon exercise of the Warrants, the common shares may be issued to the holder without
registration under the U.S. Securities Act and any applicable securities laws of any state of the United
States.  Additionally, Warrants may not be transferred in the United States except under circumstances that will not
result in a violation of the U.S. Securities Act or any applicable state securities laws.

DESCRIPTION OF DEBT SECURITIES

Any Debt Securities issued in Canada will be issued under an amended and restated trust indenture (the "Canadian
Indenture") among us, as issuer, Baytex Energy and certain of its subsidiaries, as guarantors, and Valiant Trust
Company, as indenture trustee (the "Canadian Trustee"), dated January 1, 2011, as supplemented by supplemental
trust indentures dated February 17, 2011, February 18, 2011, July 19, 2012 and December 19, 2012.  Copies of the
Canadian Indenture and the supplemental trust indentures thereto are accessible on the SEDAR website at
www.sedar.com (filed under the category "Material Document" on January 10, 2011, February 22, 2011, July 19,
2012 and January 14, 2013).

Any Debt Securities issued in the United States will be issued under a trust indenture (the "U.S. Indenture") to be
entered into among us, as issuer, Baytex Energy and certain of its subsidiaries, as guarantors, Computershare Trust
Company, N.A., as U.S. indenture trustee (the "U.S. Trustee"), and a Canadian trustee to be named therein. Except as
otherwise provided therein, the U.S. Indenture is subject to and governed by the Canada Business Corporations Act
and, consequently, is exempt from certain provisions of the United States Trust Indenture Act of 1939, as amended, by
virtue of Rule 4d-9 thereunder.  A copy of the form of the U.S. Indenture is accessible on the EDGAR website at
www.sec.gov (filed as exhibit 7.1 to the Registration Statement on Form F-10, of which this Prospectus forms a
part).  A copy of the form of the U.S. Indenture is also accessible on the SEDAR website at www.sedar.com (filed
under the category "Material Document" on October 16, 2013).

In so far as it relates to the Debt Securities, the U.S. Indenture is similar, although not identical, to the Canadian
Indenture.  In this section, the Canadian Indenture and the U.S. Indenture are collectively referred to as the "Debenture
Indenture" and the Canadian Trustee and the U.S. Trustee are collectively referred to as the "Indenture Trustee".

The following is a summary only of important provisions and definitions of the Debenture Indenture and the Debt
Securities which describes certain general terms and provisions of the Debt Securities and is not intended to be
complete. We urge you to review the applicable Debenture Indenture carefully before making a decision to purchase
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any Debt Securities because it is the Debenture Indenture, and not this summary, that governs your rights as a holder
of our Debt Securities.

General

The Debenture Indenture authorizes us to issue an unlimited aggregate principal amount of Debt Securities in one or
more series. The terms and conditions applicable to a series of Debt Securities will be established in accordance with
the requirements of the applicable Debenture Indenture for the specific Debt Securities and contained in the applicable
Prospectus Supplement.  Reference is made to the relevant Prospectus Supplement for the terms and other information
with respect to the Debt Securities being offered thereby, including:
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(a) the designation, aggregate principal amount and authorized denominations of such Debt Securities;

(b)the currency or currency units for which the Debt Securities may be purchased and the currency or currency units
in which the principal and any interest is payable (in either case, if other than Canadian dollars);

(c) the percentage of the principal amount at which such Debt Securities will be issued;
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