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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 6-K

Report of Foreign Private Issuer
Pursuant to Rule 13a-16 or 15d-16 Under the

Securities Exchange Act of 1934

For the month of February 2012

Commission File Number: 1-32754

BAYTEX ENERGY CORP.
(Exact name of registrant as specified in its charter)

2800, 520 – 3rd AVENUE S.W.
CALGARY, ALBERTA, CANADA

T2P 0R3
(Address of principal executive office)

Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.

Form 20-F £ Form 40-F S
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted
by Regulation S-T Rule 101(b)(1): £

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted
by Regulation S-T Rule 101(b)(7): £

Indicate by check mark whether the registrant by furnishing the information contained in this Form is also thereby furnishing the information
to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes £ No S
If “Yes” is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b):

The exhibit to this report, filed on Form 6-K, shall be incorporated by reference into the registrant’s Registration Statements on Form F-10
(333-160675) and Form S-8 (333-163289) under the Securities Act of 1933, as amended.
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This Report on Form 6-K of Baytex Energy Corp. (the "Company") includes as Exhibit 99.1 the Company's Share Award Incentive
Plan. Exhibit 99.1 to this Report on Form 6-K shall be deemed to be filed and shall be incorporated by reference into the Company's
Registration Statement on Form S-8 (333-171568).

The following documents attached as exhibits hereto are incorporated by reference herein:

Exhibit No. Document
99.1

99.2

Share Award Incentive Plan dated September 22, 2011

Code of Business Conduct and Ethics dated February 1, 2012
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

BAYTEX ENERGY CORP.

/s/ W. Derek Aylesworth
Name: W. Derek Aylesworth
Title:Chief Financial Officer

Dated: February 22, 2012
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BAYTEX ENERGY CORP.

Share Award Incentive Plan

The Board of Directors of Baytex Energy Corp. (the "Corporation") has adopted this Share Award Incentive Plan (the "Plan") to govern the
issuance of Share Awards to Service Providers.

1. Purposes

The principal purposes of the Plan are as follows:

(a) to retain and attract qualified Service Providers that the Corporation and Baytex Affiliates require;

(b)
to promote a proprietary interest in the Corporation by such Service Providers and to encourage such persons to remain in the
employ or service of the Corporation and Baytex Affiliates and put forth maximum efforts for the success of the affairs of the
Corporation and the business of the Baytex Affiliates; and

(c) to focus management of the Corporation and Baytex Affiliates on operating and financial performance and long-term Total
Shareholder Return.

2. Definitions

As used in this Plan, the following words and phrases shall have the meanings indicated:

(a)

"Adjustment Ratio" means, with respect to any Share Award, the ratio used to adjust the number of Common Shares to be
issued on the applicable Issue Dates pertaining to such Share Award determined in accordance with the terms of the Plan;
and, in respect of each Share Award, the Adjustment Ratio shall initially be equal to one, and shall be cumulatively adjusted
thereafter by increasing the Adjustment Ratio on each Dividend Payment Date, effective on the day following the Dividend
Record Date, by an amount, rounded to the nearest five decimal places, equal to a fraction having as its numerator the
Dividend, expressed as an amount per Common Share, paid on that Dividend Payment Date, and having as its denominator
the Reinvestment Price;

(b)

"Baytex Affiliate" means a corporation, partnership, trust or other entity that is controlled by the Corporation or that is
controlled by the same person that controls the Corporation. For purposes of this definition, a person (the first person) is
considered to control another person (the second person) if the first person, directly or indirectly, has the power to direct the
management and policies of the second person by virtue of: (i) ownership of or direction over voting securities in the second
person, (ii) a written agreement or indenture, (iii) being the general partner or controlling the general partner of the second
person, or (iv) being the trustee of the second person;

(c) "Black-Out Period" means a period of time imposed by the Corporation upon certain designated persons during which those
persons may not trade in any securities of the Corporation;

(d) "Board" means the board of directors of the Corporation as it may be constituted from time to time;
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(e) "Cessation Date" means the date that is the earlier of:

(i) the date of the Service Provider's termination or resignation, as the case may be; or

(ii) the date that the Service Provider ceases to be in the active performance of the usual and customary day-to-day duties
of the Service Provider's position or job,

regardless of whether adequate or proper advance notice of termination or resignation shall have been provided in respect of
such cessation of being a Service Provider;

(f) "Change of Control" means:

(i)
a successful "take-over bid" (as defined in the Securities Act (Alberta), as amended from time to time), pursuant to
which the "offeror" as a result of such take-over bid beneficially owns, directly or indirectly, in excess of 50% of the
outstanding Common Shares; or

(ii) any change in the beneficial ownership or control of the outstanding securities or other interests which results in:

(I) a person or group of persons "acting jointly or in concert" (as defined in the Securities Act (Alberta), as
amended from time to time), or;

(II) an "affiliate" or "associate" (each as defined in the Business Corporations Act (Alberta), as amended from
time to time) of such person or group of persons;

holding, owning or controlling, directly or indirectly, more than 30% of the outstanding voting securities or other
interests of the Corporation; or

(iii) Incumbent Directors no longer constituting a majority of the Board; or

(iv)

the completion of an arrangement, merger or other form of reorganization of the Corporation where the holders of the
outstanding voting securities or interests of the Corporation immediately prior to the completion of the arrangement,
merger or other form of reorganization will hold 50% or less of the outstanding voting securities or interests of the
continuing entity upon completion of the arrangement, merger or other form of reorganization; or

(v)

the winding up or termination of the Corporation or the sale, lease or transfer of all or substantially all of the
directly or indirectly held assets of the Corporation to any other person or persons (other than pursuant to an
internal reorganization or in circumstances where the business of the Corporation is continued and where the
securityholdings in the continuing entity and the constitution of the board of directors or similar body of the
continuing entity is such that the transaction would not be considered a "Change of Control" if paragraphs (ii) and
(iii) above were applicable to the transaction), or

2
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(vi) any determination by a majority of the Board that a Change of Control has occurred or is about to occur and any
such determination shall be binding and conclusive for all purposes of the Plan;

provided that a Change of Control shall be deemed not to have occurred if a majority of the Board, in good faith, determines
that a Change of Control was not intended to occur in the particular circumstances in question and any such determination
shall be binding and conclusive for all purposes of the Plan;

(g) "Committee" has the meaning set forth in Section 3 hereof;

(h) "Common Shares" means common shares of the Corporation;

(i)
"Corporate Performance Measures" for any period that the Committee in its sole discretion shall determine, means the
performance measures to be taken into consideration in granting Share Awards under the Plan and determining the Payout
Multiplier in respect of any Performance Award, which may include, without limitation, the following:

(i) Relative Total Shareholder Return;

(ii) Recycle Ratio;

(iii) activities related to growth of the Corporation and the Baytex Affiliates;

(iv) average production volumes of the Corporation and the Baytex Affiliates;

(v) unit costs of production of the Corporation and the Baytex Affiliates;

(vi) total proved reserves (on a net basis) of the Corporation and the Baytex Affiliates;

(vii) key leading and lagging indicators of health, safety and environmental performance of the Corporation and the
Baytex Affiliates;

(viii) the execution of the Corporation's strategic plan as determined by the Board; and

(ix) such additional measures as the Committee or the Board, in its sole discretion, shall consider appropriate in the
circumstances;

(j) "Dividend" means any dividend paid by the Corporation in respect of the Common Shares, whether in the form of cash or
Common Shares, expressed as an amount per Common Share;

(k) "Dividend Payment Date" means any date that a Dividend is paid to Shareholders;

(l) "Dividend Record Date" means the applicable record date in respect of any Dividend used to determine the Shareholders
entitled to receive such Dividend;

(m) "Exchange" means the TSX and such other stock exchange(s) on which the Common Shares are then listed and posted for
trading from time to time;

3
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(n)
"Expiry Date" means the fifth anniversary of the grant date of the Restricted Award or the Performance Award, as applicable,
or such other date as determined by the Committee in its sole discretion, provided that in no circumstances shall the Expiry
Date exceed seven (7) years from the applicable grant date;

(o)

"Fair Market Value" means the volume weighted average of the prices at which the Common Shares traded on the TSX
(or, if the Common Shares are not then listed and posted for trading on the TSX or are then listed and posted for trading on
more than one stock exchange, on such stock exchange on which the Common Shares are then listed and posted for trading as
may be selected for such purpose by the Committee in its sole discretion) for the five (5) trading days on which the Common
Shares traded on the said exchange immediately preceding such date. In the event that the Common Shares are not listed
and posted for trading on any stock exchange, the Fair Market Value shall be the fair market value of the Common Shares
as determined by the Committee in its sole discretion, acting reasonably and in good faith. If initially determined in United
States dollars, the Fair Market Value shall be converted into Canadian dollars at an exchange rate selected and calculated in
the manner determined by the Committee from time to time acting reasonably and in good faith;

(p) "Grantees" has the meaning set forth in Section 4 hereof;

(q)

"Incumbent Directors" means any member of the Board who was a member of the Board at the effective date of the Plan and
any successor to an Incumbent Director who was recommended or elected or appointed to succeed any Incumbent Director by
the affirmative vote of the Board, including a majority of the Incumbent Directors then on the Board, prior to the occurrence
of a transaction, transactions, elections or appointments giving rise to a Change of Control;

(r) "Issue Date" means, with respect to any Share Award, the date upon which Common Shares awarded thereunder shall be
issued to the Grantee of such Share Award;

(s) "Leave of Absence" means a Service Provider being absent from active employment or active service as a result of sabbatical,
disability, education leave, maternity or parental leave, or any other form of leave approved by the Committee;

(t) "Non-Management Director" means a director of the Corporation who is not an officer or employee of the Corporation or a
Baytex Affiliate;

(u) "Payout Multiplier" means the payout multiplier determined by the Committee in accordance with Section 6(d) hereof;

(v) "Peer Comparison Group" means, generally, public Canadian oil and gas issuers that in the opinion of the Committee are
competitors of the Corporation and which shall be determined from time to time by the Committee in its sole discretion;

(w)
"Performance Award" means an award of Common Shares under the Plan designated as a "Performance Award" in the Share
Award Agreement pertaining thereto, which Common Shares shall be issued on the Issue Date(s) determined in accordance
with Section 6(c)(ii) hereof, subject to adjustment pursuant to the provisions of such section;

4
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(x) "Recycle Ratio" means a measure of capital efficiency calculated by dividing the after-tax netback of production by the cost
of adding reserves, or calculated in such other manner as may be determined by the Committee in its sole discretion;

(y)

"Reinvestment Price" means the price, expressed as an amount per Common Share, paid by participants in the Corporation's
dividend reinvestment plan to reinvest their Dividends in additional Common Shares on a Dividend Payment Date, provided
that if the Corporation has suspended the operation of such plan or does not have such a plan, then the Reinvestment Price
shall be equal to the Fair Market Value of the Common Shares on the trading day immediately preceding the Divided Payment
Date;

(z)
"Relative Total Shareholder Return" means the percentile rank, expressed as a whole number, of Total Shareholder Return
relative to returns calculated on a similar basis on securities of members of the Peer Comparison Group over the applicable
period;

(aa)
"Restricted Award" means an award of Common Shares under the Plan designated as a "Restricted Award" in the Share
Award Agreement pertaining thereto, which Common Shares shall be issued on the Issue Dates(s) determined in accordance
with Section 6(c)(i) hereof, subject to adjustment pursuant to the provisions of such section;

(bb) "Service Providers" has the meaning set forth in Section 4 hereof;

(cc) "Share Award" means a Restricted Award or Performance Award made pursuant to the Plan;

(dd) "Share Award Agreement" has the meaning set forth in Section 6 hereof;

(ee) "Shareholder" means a holder of Common Shares;

(ff) "Successor" has the meaning set forth in Section 9 hereof;

(gg)

"Total Shareholder Return" means, with respect to any period, the total return to Shareholders on the Common Shares
calculated using cumulative Dividends on a reinvested basis and the change in the trading price of the Common Shares on the
TSX over such period (or, if the Common Shares are not then listed and posted for trading on the TSX or are then listed and
posted for trading on more than one stock exchange, on such stock exchange on which the Common Shares are then listed
and posted for trading as may be selected for such purpose by the Committee in its sole discretion); and

(hh) "TSX" means the Toronto Stock Exchange.

3. Administration

The Plan shall be administered by the Compensation Committee of the Board (the "Committee"), provided that the Board shall have
the authority to appoint itself or another committee of the Board to administer the Plan. In the event that the Board appoints itself or
another committee of the Board to administer the Plan, all references in the Plan to the Committee will be deemed to be references to
the Board or such other committee of the Board, as applicable.
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The Committee shall have the authority in its sole discretion to administer the Plan and to exercise all the powers and authorities either
specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, subject to and not inconsistent with
the express provisions of this Plan and of Section 10 hereof, including, without limitation:

(a) the authority to grant Share Awards;

(b) to determine the Fair Market Value of the Common Shares on any date;

(c) to determine the Service Providers to whom, and the time or times at which Share Awards shall be granted and shall become
issuable;

(d) to determine the number of Common Shares to be covered by each Share Award;

(e) to determine members of the Peer Comparison Group from time to time;

(f) to determine the Corporate Performance Measures and the Payout Multiplier in respect of a particular period;

(g) to prescribe, amend and rescind rules and regulations relating to the Plan;

(h) to interpret the Plan;

(i) to determine the terms and provisions of Share Award Agreements (which need not be identical) entered into in connection
with Share Awards; and

(j) to make all other determinations deemed necessary or advisable for the administration of the Plan.

The Committee may delegate to one or more of its members, to the President and Chief Executive Officer of the Corporation or to one
or more agents such administrative duties as it may deem advisable, and the Committee or any person to whom it has delegated duties
as aforesaid may employ one or more persons to render advice with respect to any responsibility the Committee or such person may
have under the Plan.

For greater certainty and without limiting the discretion conferred on the Committee pursuant to this Section, the Committee's decision
to approve the grant of a Share Award in any period shall not require the Committee to approve the grant of a Share Award to any
Service Provider in any other period; nor shall the Committee's decision with respect to the size or terms and conditions of a Share
Award in any period require it to approve the grant of a Share Award of the same or similar size or with the same or similar terms
and conditions to any Service Provider in any other period. The Committee shall not be precluded from approving the grant of a Share
Award to any Service Provider solely because such Service Provider may previously have been granted a Share Award under this Plan
or any other similar compensation arrangement of the Corporation or a Baytex Affiliate. No Service Provider has any claim or right to
be granted a Share Award.

4. Eligibility and Award Determination

Share Awards may be granted only to persons who are employees, officers or directors of the Corporation or any Baytex Affiliate or
who are consultants or other service providers to the Corporation or any Baytex Affiliate (collectively, "Service Providers"); provided,
however, that the participation of a Service Provider in the Plan is voluntary. For greater certainty, a transfer of employment or services
between the Corporation and a Baytex Affiliate or between Baytex Affiliates shall not be considered an interruption or termination
of the employment of a Grantee for any purpose of the Plan. In determining the Service Providers to whom Share Awards may be
granted ("Grantees") and the number of Common Shares to be covered by each Share Award, the Committee may take into account
such factors as it shall determine in its sole discretion, including, if so determined by the Committee, any one or more of the following
factors:
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(a) compensation data for comparable benchmark positions among the Peer Comparison Group;

(b) the duties, responsibilities, position and seniority of the Grantee;

(c) the Corporate Performance Measures for the applicable period compared with internally established performance measures
approved by the Committee and/or similar performance measures of members of the Peer Comparison Group for such period;

(d) the individual contributions and potential contributions of the Grantee to the success of the Corporation;

(e) any bonus payments paid or to be paid to the Grantee in respect of his or her individual contributions and potential
contributions to the success of the Corporation;

(f) the Fair Market Value or current market price of the Common Shares at the time of such Share Award; and

(g) such other factors as the Committee shall deem relevant in its sole discretion in connection with accomplishing the purposes
of the Plan.

5. Reservation of Common Shares

Subject to Sections 6(c)(i)(IV), 6(c)(ii)(IV), 6(i) and 9 hereof, the number of Common Shares reserved for issuance from time to
time pursuant to Share Awards granted and outstanding hereunder and pursuant to the Common Share Rights Incentive Plan of
the Corporation at any time shall not exceed a number of Common Shares equal to 10% of the aggregate number of issued and
outstanding Common Shares. This prescribed maximum may be subsequently increased to any specified amount, provided the increase
is authorized by a vote of the Shareholders.

If any Share Award granted under this Plan shall expire, terminate or be cancelled for any reason without the Common Shares issuable
thereunder having been issued in full, any unissued Common Shares to which such Share Award relates shall be available for the
purposes of the granting of further Share Awards under this Plan.
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6. Terms and Conditions of Share Awards

Each Share Award granted under the Plan shall be subject to the terms and conditions of the Plan and evidenced by a written agreement
between the Corporation and the Grantee (a "Share Award Agreement") which agreement shall comply with, and be subject to, the
requirements of the Exchange and the following terms and conditions (and with such other terms and conditions as the Committee, in
its sole discretion, shall establish):

(a)
Type of Share Awards - The Committee shall determine the number of Common Shares to be awarded to a Grantee pursuant
to the Share Award in accordance with the provisions set forth in Section 4 hereof and shall designate such award as either a
"Restricted Award" or a "Performance Award", as applicable, in the Share Award Agreement relating thereto.

(b)

Limitations on Share Awards - No one Service Provider may be granted any Share Award which, together with all Share
Awards then held by such Grantee, would entitle such Grantee to receive a number of Common Shares which is greater than
5% of the outstanding Common Shares, calculated on an undiluted basis. In addition: (i) the number of Common Shares
issuable to insiders at any time, under all security based compensation arrangements of the Corporation, shall not exceed
10% of the issued and outstanding Common Shares; and (ii) the number of Common Shares issued to insiders, within any one
year period, under all security based compensation arrangements of the Corporation, shall not exceed 10% of the issued and
outstanding Common Shares. For this purpose, "insiders" and "security based compensation arrangements" have the meanings
ascribed thereto in Part VI of the Company Manual of the TSX. The number of Common Shares issuable pursuant to this Plan
to Non-Management Directors, in aggregate, will be limited to a maximum of 0.25% of the issued and outstanding Common
Shares and the value of all Share Awards granted to any Non-Management Director during a calendar year, as calculated on
the date of grant, cannot exceed $100,000 (for purposes of monitoring compliance with these limitations, a Payout Multiplier
of 1.0 will be assumed for any Performance Awards).

(c) Issue Dates and Adjustment of Share Awards

(i)

Restricted Awards: Subject to Section 6(f) hereof, with respect to any Restricted Award, the Issue Dates for the
issuance of Common Shares thereunder shall be as follows unless otherwise determined by the Committee (and,
for greater certainty, the Committee may in its sole discretion impose additional or different conditions to the
determination of the Issue Dates in respect of the issue of Common Shares pursuant to any Restricted Award
including, without limitation, performance conditions), provided that the Grantee remains in continuous employment
or service with the Corporation or a Baytex Affiliate through the applicable Issue Date:

(A) as to one-third of the Common Shares awarded pursuant to such Restricted Award, on the first anniversary
of the grant date of the Restricted Award;

(B) as to one-third of the Common Shares awarded pursuant to such Restricted Award, on the second
anniversary of the grant date of the Restricted Award; and

(C) as to the remaining one-third of the Common Shares awarded pursuant to such Restricted Award, on the
third anniversary of the grant date of the Restricted Award;
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provided, however, that:

(I)
the Committee will not establish Issue Dates for a Restricted Award that would result in all of
the Common Shares awarded pursuant to such Restricted Award being issued prior to the third
anniversary of the grant date of such Restricted Award;

(II)

where a Grantee is on a Leave of Absence, the Issue Date or Issue Dates for any Restricted
Awards held by such Grantee shall be suspended until such time as such Grantee returns to active
employment or active service, provided that where the period of the Leave of Absence exceeds
three (3) months, the Issue Date for any Restricted Award that occurs during or subsequent to the
period of the Leave of Absence shall be extended by, and no adjustments shall be made to the
Adjustment Ratio for Dividends that are paid during, that portion of the Leave of Absence that
exceeds three (3) months, and further provided that if any such extension would cause the Issue
Date or Issue Dates to extend beyond the Expiry Date, the Restricted Awards to be issued on such
Issue Date or Issue Dates shall be terminated and all rights to receive Common Shares thereunder
shall be forfeited by the Grantee;

(III)
where an Issue Date occurs on a date when a Grantee is subject to a Black-Out Period, such Issue
Date shall be extended to a date which is within three business days following the end of such
Black-Out Period;

(IV)

in the event of any Change of Control prior to the Issue Dates determined in accordance with the
above provisions of this Section 6(c)(i), and regardless of whether or not a Grantee is on a Leave
of Absence, the Issue Date for all Common Shares awarded pursuant to such Restricted Award that
have not yet been issued as of such time shall be the date which is immediately prior to the date
upon which a Change of Control is completed; and

(V)
immediately prior to each Issue Date, the number of Common Shares to be issued on such Issue
Date shall be adjusted by multiplying such number by the Adjustment Ratio applicable in respect
of such Restricted Award.

(ii)

Performance Awards: Subject to Section 6(f) hereof, with respect to any Performance Award, the Issue Dates for
the issuance of Common Shares thereunder shall be as follows unless otherwise determined by the Committee
(and, for greater certainty, the Committee may in its sole discretion impose additional or different conditions to the
determination of the Issue Dates in respect of the issue of Common Shares pursuant to any Performance Award),
provided that the Grantee remains in continuous employment or service with the Corporation or a Baytex Affiliate
through the applicable Issue Date:

9
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(A) as to one-third of the Common Shares awarded pursuant to such Performance Award, on the first
anniversary of the grant date of the Performance Award;

(B) as to one-third of the Common Shares awarded pursuant to such Performance Award, on the second
anniversary of the grant date of the Performance Award; and

(C) as to the remaining one-third of the Common Shares awarded pursuant to such Performance Award, on the
third anniversary of the grant date of the Performance Award;

provided, however, that:

(I)
the Committee will not establish Issue Dates for a Performance Award that would result in all of
the Common Shares awarded pursuant to such Performance Award being issued prior to the third
anniversary of the grant date of such Performance Award;

(II)

where a Grantee is on a Leave of Absence, the Issue Date or Issue Dates for any Performance
Awards held by such Grantee shall be suspended until such time as such Grantee returns to active
employment or active service, provided that where the period of the Leave of Absence exceeds
three (3) months, the Issue Date for any Performance Award that occurs during or subsequent to
the period of the Leave of Absence shall be extended by, and no adjustments shall be made to
the Adjustment Ratio for Dividends that are paid during, that portion of the Leave of Absence
that exceeds three (3) months, and further provided that if any such extension would cause the
Issue Date or Issue Dates to extend beyond the Expiry Date, the Performance Awards to be issued
on such Issue Date or Issue Dates shall be terminated and all rights to receive Common Shares
thereunder shall be forfeited by the Grantee;

(III)
where an Issue Date occurs on a date when a Grantee is subject to a Black-Out Period, such Issue
Date shall be extended to a date which is within three business days following the end of such
Black-Out Period;

(IV)

in the event of any Change of Control prior to the Issue Date determined in accordance with the
above provisions of this Section 6(c)(ii), and regardless of whether or not a Grantee is on a Leave
of Absence, the Issue Date for all Common Shares awarded pursuant to such Performance Award
that have not yet been issued as of such time shall be the date which is immediately prior to the
date upon which a Change of Control is completed; and

(V)

immediately prior to each Issue Date, the number of Common Shares to be issued on such Issue
Date shall be adjusted by multiplying such number by (1) the Adjustment Ratio applicable in
respect of such Performance Award, and (2) the Payout Multiplier applicable to such Performance
Award at such time.

10

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Notwithstanding any other provision of this Plan, but subject to the limits described in Sections 5 and 6(b) hereof and
any other applicable requirements of the Exchange or other regulatory authority, the Committee hereby reserves the
right to make any additional adjustments to the number of Common Shares to be issued pursuant to any Performance
Award if, in the sole discretion of the Committee, such adjustments are appropriate in the circumstances having
regard to the principal purposes of the Plan.

(d)

Determination of the Payout Multiplier - Annually prior to the Issue Date in respect of any Performance Award, the
Committee shall assess the performance of the Corporation for the applicable period. The weighting of the individual
measures comprising the Corporate Performance Measures shall be determined by the Committee in its sole discretion having
regard to the principal purposes of the Plan and, upon the assessment of all Corporate Performance Measures, the Committee
shall determine the Corporation's ranking. The applicable Payout Multiplier in respect of this ranking shall be as set forth
in Schedule "A" hereto. For greater certainty, for those Performance Awards where the Issue Date is the second or third
anniversary of the grant date, the Payout Multiplier will be the arithmetic average of the Payout Multiplier for each of the two
or three preceding performance assessment periods, respectively.

(e) Payment in Respect of Share Awards - On the Issue Date, the Corporation shall have the option of settling any amount
payable in respect of a Share Award by any of the following methods or by a combination of such methods:

(i) Common Shares issued from the treasury of the Corporation; or

(ii)
with the consent of the Grantee, cash in an amount equal to the aggregate Fair Market Value of such Common Shares
that would otherwise be delivered in consideration for the surrender by the Grantee to the Corporation of the right to
receive such Common Shares under such Share Award.

Any amount payable to a Grantee in respect of a Share Award shall be paid to the Grantee as soon as practicable following
the Issue Date and in any event within sixty (60) days of the Issue Date (provided that any amount payable with respect to an
Issue Date that occurs after the Cessation Date, but before the Share Award has terminated in accordance with an applicable
provision of Section 6(f), must occur not later than March 15 of the year following the year in which the Cessation Date
occurs, if earlier) and the Corporation shall withhold from any such amount payable all amounts as may be required by law
and in the manner contemplated by Section 7 hereof.

Where the determination of the number of Common Shares to be delivered to a Grantee pursuant to a Share Award in
respect of a particular Issue Date would result in the issuance of a fractional Common Share, the number of Common
Shares deliverable on the Issue Date shall be rounded down to the next whole number of Common Shares. No certificates
representing fractional Common Shares shall be delivered pursuant to this Plan nor shall any cash amount be paid at any time
in lieu of any such fractional interest.
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(f)

Termination of Relationship as Service Provider - Unless otherwise determined by the Committee or unless otherwise
provided in a Share Award Agreement pertaining to a particular Share Award or any written employment or consulting
agreement governing a Grantee's role as a Service Provider, the following provisions shall apply in the event that a Grantee
ceases to be a Service Provider:

(i)

Death - If a Grantee ceases to be a Service Provider as a result of the Grantee's death, the Issue Date for all
Common Shares awarded to such Grantee under any outstanding Share Award Agreements shall be accelerated to the
Cessation Date, provided that the President and Chief Executive Officer of the Corporation in the case of a Grantee
who is not a director or officer and the Committee in all other cases, taking into consideration the performance of
such Grantee and the performance of the Corporation since the date of grant of the Share Award(s), may determine
in its sole discretion the Payout Multiplier to be applied to any Performance Awards held by the Grantee.

(ii)

Termination for cause - If a Grantee ceases to be a Service Provider as a result of termination for cause, effective
as of the Cessation Date all outstanding Share Award Agreements under which Share Awards have been made to
such Grantee, whether Restricted Awards or Performance Awards, shall be immediately terminated and all rights to
receive Common Shares thereunder shall be forfeited by the Grantee.

(iii)

Voluntary Resignation - If a Grantee ceases to be a Service Provider as a result of a voluntary resignation, effective
as of the day that is fourteen (14) days after the Cessation Date, all outstanding Share Award Agreements under
which Share Awards have been made to such Grantee, whether Restricted Awards or Performance Awards, shall be
terminated and all rights to receive Common Shares thereunder shall be forfeited by the Grantee.

(iv)

Other Termination - If a Grantee ceases to be a Service Provider for any reason other than as provided for in (i),
(ii) and (iii) above, effective as of the date that is sixty (60) days after the Cessation Date and notwithstanding any
other severance entitlements or entitlement to notice or compensation in lieu thereof, all outstanding Share Award
Agreements under which Share Awards have been made to such Grantee, whether Restricted Awards or Performance
Awards, shall be terminated and all rights to receive Common Shares thereunder shall be forfeited by the Grantee.

(v)

Non-Management Directors - If a Grantee who is a Non-Management Director ceases to be a Service Provider as a
result of: (A) a voluntary resignation or voluntarily not standing for re-election as a director of the Corporation, such
events shall be treated as a voluntary resignation under (iii) above; or (B) failing to be re-elected as a director of the
Corporation by the Shareholders, such event shall be treated as an other termination under (iv) above.
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(g)

Rights as a Shareholder - Until the Common Shares granted pursuant to any Share Award have been issued in accordance
with the terms of the Plan, the Grantee to whom such Share Award has been made shall not possess any incidents of
ownership of such Common Shares including, for greater certainty and without limitation, the right to receive Dividends on
such Common Shares and the right to exercise voting rights in respect of such Common Shares.

Such Grantee shall only be considered a Shareholder in respect of such Common Shares when such issuance has been entered
upon the records of the duly authorized transfer agent of the Corporation.

(h)

Treatment of Non-Cash Dividends - In the case of a non-cash Dividend, including Common Shares or other securities or
other property, the Committee will, in its sole discretion and subject to any required approval of the Exchange, determine
whether or not such non-cash Dividend will be provided to the Share Award holder and, if so provided, the form in which it
shall be provided.

(i) Effect of Certain Changes - In the event:

(i) of any change in the Common Shares through subdivision, consolidation, reclassification, amalgamation, merger or
otherwise;

(ii) that any rights are granted to all Shareholders to purchase Common Shares at prices substantially below Fair Market
Value; or

(iii) that, as a result of any recapitalization, merger, consolidation or other transaction, the Common Shares are converted
into or exchangeable for any other securities,

then, in any such case, the Board may, subject to any required approval of the Exchange, make such adjustments to the Plan,
to any Share Awards and to any Share Award Agreements outstanding under the Plan as the Board may, in its sole discretion,
consider appropriate in the circumstances to prevent dilution or enlargement of the rights granted to Grantees hereunder.

7. Withholding Taxes

When a Grantee or other person becomes entitled to receive Common Shares or a cash payment in respect of any Share Award
Agreement, the Corporation shall have the right to require the Grantee or such other person to remit to the Corporation an amount
sufficient to satisfy any withholding tax requirements relating thereto. Unless otherwise prohibited by the Committee or by applicable
law, satisfaction of the withholding tax obligation may be accomplished by any of the following methods or by a combination of such
methods:

(a) the tendering by the Grantee of cash payment to the Corporation in an amount less than or equal to the total withholding tax
obligation; or

(b)

the withholding by the Corporation or a Baytex Affiliate, as the case may be, from the Common Shares otherwise due to the
Grantee such number of Common Shares as it determines are required to be sold by the Corporation, as trustee, to satisfy the
total withholding tax obligation (net of selling costs, which shall be paid by the Grantee). The Grantee consents to such sale
and grants to the Corporation an irrevocable power of attorney to effect the sale of such Common Shares and acknowledges
and agrees that the Corporation does not accept responsibility for the price obtained on the sale of such Common Shares; or
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(c) the withholding by the Corporation or a Baytex Affiliate, as the case may be, from any cash payment otherwise due to the
Grantee such amount of cash as is less than or equal to the amount of the total withholding tax obligation;

provided, however, that the sum of any cash so paid or withheld and the Fair Market Value of any Common Shares so withheld is
sufficient to satisfy the total withholding tax obligation.

8. Non-Transferability

Subject to Section 6(f)(i) hereof, the right to receive Common Shares pursuant to a Share Award granted to a Service Provider may
only be exercised by such Service Provider personally. Except as otherwise provided in this Plan, no assignment, sale, transfer, pledge
or charge of a Share Award, whether voluntary, involuntary, by operation of law or otherwise, vests any interest or right in such Share
Award whatsoever in any assignee or transferee and, immediately upon any assignment, sale, transfer, pledge or charge or attempt to
assign, sell, transfer, pledge or charge, such Share Award shall terminate and be of no further force or effect.

9. Merger and Sale, etc.

If the Corporation enters into any transaction or series of transactions, other than a transaction that is a Change of Control and to which
Sections 6(c)(i)(IV) and 6(c)(ii)(IV) hereof apply, whereby the Corporation or all or substantially all of the Corporation's undertaking,
property or assets become the property of any other trust, body corporate, partnership or other person (a "Successor") whether by way
of take-over bid, acquisition, reorganization, consolidation, amalgamation, arrangement, merger, transfer, sale or otherwise, then prior
to or contemporaneously with the consummation of such transaction:

(a)

the Corporation and the Successor shall execute such instruments and do such things as are necessary to establish that upon the
consummation of such transaction the Successor will have assumed all the covenants and obligations of the Corporation under
this Plan and the Share Award Agreements outstanding on consummation of such transaction in a manner that substantially
preserves and does not impair the rights of the Grantees thereunder in any material respect (including the right to receive
shares, trust units, securities or other property of the Successor in lieu of Common Shares on the Issue Date(s) applicable to
such Share Awards), and subject to compliance with this Section 9, any such Successor shall succeed to, and be substituted
for, and may exercise every right and power of, the Corporation under this Plan and such Share Award Agreements with the
same effect as though the Successor had been named as the Corporation herein and therein and thereafter, the Corporation
shall be relieved of all obligations and covenants under this Plan and such Share Award Agreements and the obligation of
the Corporation to the Grantees in respect of the Share Awards shall terminate and be at an end and the Grantees shall cease
to have any further rights in respect thereof including, without limitation, any right to acquire Common Shares on the Issue
Date(s) applicable to such Share Awards; or

(b)

if the Share Awards (and the covenants and obligations of the Corporation under this Plan and the Share Award Agreements
outstanding on consummation of such transaction) are not so assumed by the Successor, then the Issue Date for all Common
Shares awarded pursuant to such Share Awards that have not yet been issued as of such time shall be the date which is
immediately prior to the date upon which the transaction is consummated.
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10. Amendment and Termination of Plan

This Plan and any Share Awards granted pursuant to the Plan may, subject to any required approval of the Exchange, be amended,
modified or terminated by the Board without the approval of Shareholders. Notwithstanding the foregoing, the Plan or any Share
Award may not be amended without Shareholder approval to:

(a) increase the percentage of Common Shares reserved for issuance pursuant to Share Awards in excess of the limit prescribed
in Section 5 hereof;

(b) extend the Issue Date of any Share Awards issued under the Plan beyond the latest Issue Date specified in the Share Award
Agreement (other than as permitted by the terms and conditions of the Plan);

(c) permit a Grantee to transfer Share Awards to a new beneficial holder other than for estate settlement purposes;

(d) change the limitations on Share Awards contained in Section 6(b) hereof; and

(e) change this Section 10 to modify or delete any of (a) through (d) above.

In addition, no amendment to the Plan or any Share Awards granted pursuant to the Plan may be made without the consent of a Grantee
if it adversely alters or impairs the rights of such Grantee in respect of any Share Award previously granted to such Grantee under the
Plan.

11. Miscellaneous

(a) Effect of Headings - The section and subsection headings contained herein are for convenience only and shall not affect the
construction hereof.

(b)

Compliance with Legal Requirements - The Corporation shall not be obliged to issue any Common Shares if such issuance
would violate any law or regulation or any rule of any government authority or stock exchange. The Corporation, in its sole
discretion, may postpone the issuance or delivery of Common Shares under any Share Award as the Committee may consider
appropriate, and may require any Grantee to make such representations and furnish such information as it may consider
appropriate in connection with the issuance or delivery of Common Shares in compliance with applicable laws, rules and
regulations. The Corporation shall not be required to qualify for resale pursuant to a prospectus or similar document any
Common Shares awarded under the Plan, provided that, if required, the Corporation shall notify the Exchange and any other
appropriate regulatory bodies in Canada and the United States of the existence of the Plan and the granting of Share Awards
hereunder in accordance with any such requirements.

(c) Foreign Participants:

(i)

The Corporation may, without amending the Plan, modify the terms of Share Awards granted to Service Providers
who provide services to the Corporation or any Baytex Affiliate from outside of Canada in order to comply with the
applicable laws of such foreign jurisdictions. Any such modification to the Plan with respect to a particular Service
Provider shall be reflected in the Share Award Agreement for such Service Provider.

(ii)
The terms of the Plan and the Share Awards granted hereunder to Grantees subject to taxation on employment
income under the United States Internal Revenue Code of 1986, as amended, shall be determined by taking into
consideration the provisions applicable to such persons as set forth in Schedule "B" hereto.
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(d)

No Right to Continued Employment or Service - Nothing in the Plan or in any Share Award Agreement entered into pursuant
hereto shall confer upon any Grantee the right to continue in the employ or service of the Corporation or any Baytex Affiliate,
to be entitled to any remuneration or benefits not set forth in the Plan or a Share Award Agreement or to interfere with or limit
in any way the right of the Corporation or any Baytex Affiliate to terminate a Grantee's employment or service arrangement
with the Corporation or any Baytex Affiliate.

(e) Ceasing to be a Baytex Affiliate - Except as otherwise provided in this Plan, Share Awards granted under this Plan shall not
be affected by any change in the relationship between or ownership of the Corporation and a Baytex Affiliate.

(f) Expenses – Except as provided in Section 7, all expenses in connection with the Plan shall be borne by the Corporation.

(g)

Unfunded Plan - This Plan shall be unfunded. The Corporation shall not be required to segregate any assets that may at
any time be represented by Common Shares, cash or rights thereto, nor shall this Plan be construed as providing for such
segregation. Any liability or obligation of the Corporation to any Grantee with respect to a Share Award under this Plan shall
be based solely upon any contractual obligations that may be created by this Plan and any Share Award Agreement, and no
such liability or obligation of the Corporation shall be deemed to be secured by any pledge or other encumbrance on any
property of the Corporation. Neither the Corporation nor the Board nor the Committee shall be required to give any security
or bond for the performance of any obligation that may be created by this Plan.

(h)

Grantee Information - Each Grantee shall provide the Corporation with all information (including personal information)
required by the Corporation in order to administer the Plan. Each Grantee acknowledges that information required by the
Corporation in order to administer the Plan may be disclosed to the Committee or its appointed administrator and other
third parties in connection with the administration of the Plan. Each Grantee consents to such disclosure and authorizes the
Corporation to make such disclosure on the Grantee's behalf.

(i) Gender - Whenever used herein words importing the masculine gender shall include the feminine and neuter genders and vice
versa.
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12. Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada
applicable therein.

13. Effective Date

This Plan was approved by the Board on October 25, 2010 and shall take effect on January 1, 2011, subject to acceptance of the Plan
by the unitholders of Baytex Energy Trust, the Exchange and any other applicable regulatory authorities. Amendments to Sections
6(c)(i) and (ii) were approved by the Board on September 22, 2011.
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SCHEDULE "A"

BAYTEX ENERGY CORP.

Share Award Incentive Plan

Calculation of Payout Multiplier

Aggregate Assessment of
Corporate Performance Measures

Ranking Payout Multiplier
1st Quartile 2.0
2nd Quartile 1.5
3rd Quartile 1.0
4th Quartile 0.0
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SCHEDULE "B"

BAYTEX ENERGY CORP.

Share Award Incentive Plan

Special Provisions Applicable to Grantees Subject to
Section 409A of the United States Internal Revenue Code

This Schedule sets forth special provisions of the Baytex Energy Corp. Share Award Incentive Plan (the "Plan") that apply to Grantees subject
to Section 409A of the United States Internal Revenue Code of 1986, as amended.

1. Definitions

Capitalized terms not otherwise defined in this Schedule shall have the meaning attributable to them under the Plan. For purposes of
this Schedule, the following words and phrases shall have the meanings indicated:

(a) "Code" means the United States Internal Revenue Code of 1986, as amended, and any applicable Treasury Regulations and
other interpretive guidance promulgated thereunder as in effect from time to time;

(b) "Section 409A" means Section 409A of the Code;

(c) "Separation from Service" has the meaning set forth in Section 409A(a)(2)(A)(i) of the Code;

(d) "Specified Employee" means a U.S. Grantee who meets the definition of "specified employee," as defined in Section
409A(a)(2)(B)(i) of the Code; and

(e) "U.S. Grantee" means a Grantee who is a United States citizen or a United States resident alien as defined under Section
7701(b) of the Code or is otherwise subject to United States income tax on employment income.

2. Compliance with Section 409A

Notwithstanding any provision of the Plan to the contrary, the following terms shall apply to U.S. Grantees with respect to any and all
of their Share Awards:

(a)

In General. Notwithstanding any provision of the Plan or Share Award Agreement to the contrary, the provisions of the Plan
and any Share Awards granted hereunder are intended to comply with or are exempt from Section 409A (including pursuant
to the short-term deferral exemption under U.S. Treasury Regulation 1.409A-1(b)(4)). For purposes of Section 409A, each of
the payments that may be made under this Plan is designated as a separate payment. All provisions of the Plan and any Share
Awards granted hereunder shall be construed and interpreted in a manner consistent with the requirements of Section 409A,
as applicable.
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(b) Cessation Date. With respect to U.S. Grantees, the "Cessation Date" as used in the Plan and any Share Award Agreement
shall be the date of his or her Separation from Service.

(c)

Leave of Absence. With respect to U.S. Grantees, a "Leave of Absence" under the Plan and any Share Award Agreement
shall occur only if (x) the U.S. Grantee's absence qualifies as "sick leave or other bona fide leave of absence" within the
meaning of Section 409A and his or her Leave of Absence does not exceed six months or, if longer, the period for which the
U.S. Grantee retains a right to reemployment by contract or under applicable law or (y) the U.S. Grantee's absence qualifies
as a "disability" within the meaning of Section 409A (i.e., the U.S. Grantee's absence is due to the U.S. Grantee's inability
to perform the duties of his or her position of employment or service or any substantially similar position of employment or
service by reason of any medically determinable physical or mental impairment that can be expected to result in death or can
be expected to last for a continuous period of not less than six months) and the employment or service relationship between
the Corporation or a Baytex Affiliate and the U.S. Grantee continues for not greater than 29 months, regardless of whether
the U.S. Grantee retains a contractual right to reemployment or service reinstatement.

(d)

Black-Out Periods. If, due to a Black-Out Period, it is administratively impracticable to issue Common Shares in respect
of a U.S. Grantee's Restricted Award or Performance Award by the end of the applicable 2 ½ month period as set forth in
U.S. Treasury Regulation 1.409A-1(b)(4)(i), and, as of the date upon which the legally binding right to the compensation
arose, such impracticability was unforeseeable, then such issuance shall be made as soon as administratively practicable in
accordance with U.S. Treasury Regulation 1.409A-1(b)(4)(ii) in order to qualify the Restricted Award or Performance Award,
as applicable, as a "short-term deferral" within the meaning of Section 409A.

(e)

Specified Employee Rule. If a U.S. Grantee becomes entitled to receive payment in respect of any Share Awards as a result
of his or her Separation from Service, and the U.S. Grantee is a Specified Employee at the time of his or her Separation
from Service, and the Committee makes a good faith determination that (i) all or a portion of the Share Awards constitute
"deferred compensation" (within the meaning of Section 409A) and (ii) any such deferred compensation that would otherwise
be payable during the six-month period following such Separation from Service is required to be delayed pursuant to the
six-month delay rule set forth in Section 409A in order to avoid taxes or penalties under Section 409A, then payment of
such "deferred compensation" shall not be made to the U.S. Grantee before the date which is six months after the date of
his or her Separation from Service (and shall be paid in a single lump sum, without interest, on the first day of the seventh
month following the date of such Separation from Service) or, if earlier, the U.S. Grantee's date of death. In such event, if the
payment in respect of the U.S. Grantee's Share Award is made in cash in accordance with Section 6(e)(iii), the cash lump sum
payment shall be equal to the number of Common Shares due pursuant to the U.S. Grantee's Share Award multiplied by the
Fair Market Value as of the expiration of such six-month period or the date of death.

3. Amendment of Schedule

The Committee shall retain the power and authority to amend or modify this Schedule to the extent the Committee in its sole discretion
deems necessary or advisable to comply with any guidance issued under Section 409A. Such amendments may be made without the
approval of any U.S. Grantee.
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CODE OF BUSINESS CONDUCT AND ETHICS

1. Introduction

Baytex Energy Corp. and its affiliates ("we", "us", "our", "Baytex" and the "Corporation") are committed to maintaining the highest standards
of professional and ethical conduct. Our reputation for honesty and integrity is key to the success of our business.

This Code of Business Conduct and Ethics (the "Code") applies to all employees, consultants, officers and directors of Baytex (collectively,
"you", "your" and "Staff Members"). No Staff Member will be permitted to achieve results through violations of laws or regulations, or through
unscrupulous dealings.

This Code reflects our commitment to a culture of honesty, integrity and accountability and outlines the basic principles and policies with which
all Staff Members are expected to comply. Baytex will not tolerate any conduct that is unlawful or damaging to Baytex's reputation. Please
read this Code carefully. In addition to following this Code in all aspects of your business activities, you are expected to seek guidance in any
case where there is a question about compliance with both the letter and spirit of our policies and applicable laws. This Code sets forth general
principles and does not supersede the specific policies and procedures that are covered in the specific policy statements, such as the Disclosure,
Trading and Confidentiality Policy.

This Code will help us meet our business practice standards and comply with applicable laws and regulations. It is essential that this Code be
observed. The Code is very important to protecting Baytex's business and reputation. While it takes time to build this reputation of honesty and
integrity, a single thoughtless or unethical act can destroy what we have carefully built over the years.

2. Management Commitment

Management of Baytex is committed to living up to the highest standards of ethical behaviour and integrity and to create a work atmosphere
that supports our corporate values and policies, including this Code. This Code has been read, discussed and adopted by all of our officers.

We believe that effective corporate governance begins with a strong board of directors, able to act independently. The board of directors of
Baytex (the "Board of Directors") consists of a majority of outside, independent directors. Each member of the Board of Directors has read and
committed to this Code (to the extent that the provisions thereof are applicable to the role of a director).

3. Conflicts of Interest

A conflict of interest occurs when an individual's private interest interferes, or appears to interfere, in any way with the interests of the
Corporation. A conflict of interest can arise either when you have interests that may make it difficult for you to perform your professional
obligations fully or when you otherwise take action for your direct or indirect benefit or the direct or indirect benefit of a third party that is
inconsistent with the interests of the Corporation. Conflicts of interest also arise when you, or a member of your family, receive improper
personal benefits as a result of your position in the Corporation. Loans to, or guarantees of obligations of, such persons are likely to pose
conflicts of interest, as are transactions of any kind between the Corporation and any other organization in which you or any member of your
family have an interest.
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Staff Members are not permitted to do anything that does not support the best interests of Baytex. For example, you should not:

· Use Baytex property for your own material benefit;

· Influence Baytex's contractors or consultants for your own personal gain;

·
Act on business opportunities or investments presented to Baytex, other than for the benefit of Baytex, that are not available to the
public, without written permission from the President and Chief Executive Officer*;

· Make or recommend decisions for Baytex that might financially benefit you, your family members or your friends;

·
Own a five percent (5%) or more equity interest in any entity that sells supplies or furnishes services to, or otherwise does business
with, Baytex without written permission from the President and Chief Executive Officer*; or

·
Own a five percent (5%) or more equity interest in any entity that is a competitor of Baytex without written permission from the
President and Chief Executive Officer*.

Staff Members must agree to comply with this Code at the time of its adoption or the commencement of their employment/engagement,
whichever is later. At that time, Staff Members will also be asked to report in writing any actual or potential conflicts of interest, which will
allow appropriate steps to be taken to protect Staff Members from these situations. Such steps may include, without limitation, excluding the
Staff Member from certain information or activities of Baytex. If an actual or potential conflict of interest subsequently arises, Staff Members
must immediately report details of such conflict of interest in writing to Baytex's President and Chief Executive Officer*.

During business hours, officers and employees of Baytex should devote their full time and attention to Baytex and their assigned
duties. Unrelated outside activities, business, or secondary employment or consulting, are not permitted during business hours.

No officer or employee of Baytex should serve as a director of any corporation that Baytex does not control or have an ownership interest in
(other than personal holding corporations), without the written approval of Baytex's President and Chief Executive Officer*. It is acceptable to
serve on the board of a non-profit, charitable, religious or civic organization without prior written approval, provided it does not interfere with
or impair the officer or employee's ability to perform their duties at Baytex and represents a commitment of personal time.

(* Note: In the case of the President and Chief Executive Officer of the Corporation, permission/approval will be sought from the Executive
Chairman of the Corporation.)

4. Confidential and Proprietary Information

Staff Members may know confidential information concerning the Corporation's business, including customers, suppliers, business contacts,
other Staff Members or technical information. Staff Members must maintain the confidentiality of any information entrusted to them by the
Corporation or that otherwise comes into their possession in the course of their employment, except when disclosure is authorized or legally
mandated.
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Generally, any information stored by and/or processed by Baytex is proprietary information. Proprietary information includes any information
that is not generally known to the public or would be helpful to our competitors. Examples of proprietary information include intellectual
property, business and marketing plans and employee information.

Confidential and proprietary information must be used for Baytex purposes only, never for personal gain. Baytex prohibits Staff Members from
releasing or misusing any confidential or proprietary information. The obligation to preserve confidential or proprietary information continues
even after you leave the Corporation.

5. Accuracy of Records and Reporting

As you are aware, full, fair, accurate, timely and understandable disclosure in the reports and other documents that Baytex files with, or submits
to, the public regulatory authorities and in our other public communications is critical for us to maintain our good reputation, to comply with
our obligations under securities laws and to meet the expectations of our shareholders and other members of the investment community. Staff
Members are to exercise the highest standard of care in preparing such reports, documents and other public communications, or in ensuring that
such reports, documents and other public communications are prepared, in accordance with the guidelines set forth below.

·
Compliance with generally accepted accounting principles in Canada ("GAAP") is required at all times. However, technical
compliance with GAAP may not be sufficient and, to the extent that technical compliance with GAAP would render financial
information that the Corporation reports misleading, additional disclosure will be required;

·
Compliance with the Corporation's system of internal accounting controls is required at all times, and no action designed to
circumvent such controls and procedures will be tolerated; and

·
Compliance with Baytex's disclosure controls and procedures is required at all times, and no action designed to circumvent such
controls and procedures will be tolerated.

Staff Members are responsible for establishing and managing our financial reporting systems to ensure that:

· All business transactions are properly authorized;

· All records fairly and accurately reflect the transactions or occurrences to which they relate;

· All records fairly and accurately reflect in reasonable detail the Corporation's assets, liabilities, revenues and expenses;

· The Corporation's accounting records do not contain any false or intentionally misleading entries;

· No transactions are intentionally misclassified as to accounts, departments or accounting periods;

·
All transactions are supported by accurate documentation in reasonable detail and recorded in the proper account and in the proper
accounting period; and

·· No information is concealed from management, the independent auditors, the Audit Committee or the Board of Directors.
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Business records and communications often become public through legal or regulatory investigations or the media. We should avoid
exaggeration, derogatory remarks, legal conclusions or inappropriate characterizations of people and companies. This applies to
communications of all kinds, including e-mail and informal notes or interoffice memos. Records should be retained and destroyed in
accordance with the Corporation's records retention policy.

Staff Members having concerns with regards to questionable accounting and financial reporting are asked to submit their concerns in confidence
to Mr. Naveen Dargan, Chairman of the Audit Committee of the Board of Directors at the Corporation's head office. The Audit Committee
will review all such complaints and communicate their findings and recommendations to the full Board of Directors. For further information,
please refer to Baytex's Statement on Reporting Ethical Violations which is available on the Baytex Intranet and Internet sites.

6. Protection and Proper Use of Assets

All Staff Members should endeavour to protect the Corporation's assets and ensure their efficient use. Theft, carelessness and waste have a
direct impact on the Corporation's profitability. Any suspected incidents of fraud or theft should be immediately reported for investigation.

Our assets, such as funds, products or computers, may only be used for legitimate business purposes or other purposes approved by
management. Our assets may never be used for illegal purposes.

7. Insider Trading

Insider trading is unethical and illegal. Staff Members are not allowed to trade in securities of a company while in possession of material
non-public information regarding that company. It is also illegal to "tip" or pass on inside information to any other person who might
make an investment decision based on that information or pass the information on further. The Corporation has a Disclosure, Trading and
Confidentiality Policy, which sets forth your obligations in respect of trading in the Corporation's securities.

8. Fair Dealing

Each Staff Member should endeavour to deal fairly with the Corporation's customers, suppliers, competitors and other Staff Members. No
Staff Member should take unfair advantage of anyone through illegal conduct, manipulation, concealment, abuse of privileged information,
misrepresentation of material facts or any other unfair-dealing practice.

9. Compliance with Laws, Rules and Regulations

Compliance with both the letter and spirit of all laws, rules and regulations applicable to our business is critical to our reputation and continued
success. All Staff Members must respect and obey the laws of the cities, provinces, states and countries in which we operate and avoid even
the appearance of impropriety. Staff Members who fail to comply with applicable laws, rules and regulations applicable to our business will be
subject to disciplinary action, up to and including discharge from the Corporation.
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10. Compliance with Environmental Laws

Baytex is dedicated to complying with all relevant environmental laws and regulations and requires Staff Members to comply with these laws
and regulations as well. If any Staff Member has any doubt as to the applicability or meaning of a particular environmental regulation, he
or she should discuss the matter with a member of the Corporation's senior management. For further information, please refer to Baytex's
Environment, Health & Safety Policy which is available on the Baytex Intranet site.

11. Discrimination and Harassment

We value the diversity of our Staff Members and are committed to providing equal opportunity in all aspects of employment. Abusive,
harassing or offensive conduct is unacceptable, whether verbal, physical or visual. Examples include derogatory comments based on racial or
ethnic characteristics and unwelcome sexual advances. Staff Members are encouraged to speak out when a co-worker's conduct makes them
uncomfortable, and to report harassment when it occurs.

12. Safety and Health

We are all responsible for maintaining a safe workplace by following safety and health rules and practices. The Corporation is committed to
keeping its workplaces free from hazards. Please report any accidents, injuries, unsafe equipment, practices or conditions immediately to a
supervisor or other designated person. Threats or acts of violence or physical intimidation are prohibited.

In order to protect the safety of all Staff Members, you must report to work free from the influence of any substance that could prevent you
from conducting work activities safely and effectively. For further information, please refer to Baytex's Environment, Health & Safety Policy
which is available on the Baytex Intranet site.

13. Community

The Corporation operates within the wider community of the countries in which it operates and from which it derives its Staff Members,
customers, goods and services and revenues. The Corporation's own health depends on that of the community. It follows that all Staff Members
have a responsibility to consider the impact that their actions, as individuals and as a company, may have on that community.

The Corporation strives to enhance the quality of life in those communities where it has Staff Members, through corporate contributions
towards educational programs, community activities, and programs that support health, safety, arts and cultural initiatives. Staff Members are
encouraged to continue their active roles in the community through private donations, volunteer work and participation in the political process.

14. Use of E-mail, the Internet and Social Media

E-mail systems and Internet services are provided to help you do your work. Incidental and occasional personal use is permitted, but never
for personal gain or any improper purpose. You may not access, send or download any information that could be insulting or offensive to
another person, such as sexually explicit messages, unwelcome propositions, ethnic or racial slurs, or any other message that could be viewed
as harassment. Also remember that "flooding" our systems with junk mail and trivia hampers the ability of our systems to handle legitimate
company business and is prohibited.
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Your messages (including voice mail) and computer information are considered company property and you should not have any expectation
of privacy. Unless prohibited by law, the Corporation reserves the right to access and disclose this information as necessary for business
purposes. Use good judgment, and do not access, send messages or store any information that you would not want to be seen or heard by other
individuals.

In order to maintain the consistency and quality of the disclosures by Baytex to its stakeholders, and to better limit the potential for leaks of
confidential information or selective disclosure, you should not disclose or discuss matters relating to Baytex on blogs, tweets, bulletin boards,
social networking sites and other social media sites.

Baytex's Employee Handbook contains formal policies respecting the use of company computers and information technology equipment. All
Staff Members are expected to be aware of and comply with these policies. Violation of these policies may result in disciplinary action, up to
and including discharge from the Corporation.

15. Political Activities and Contributions

We respect and support the right of our Staff Members to participate in political activities. However, these activities should not be conducted
on company time or involve the use of any company resources. Staff Members will not be reimbursed for personal political contributions.

We may occasionally express our views on local and national issues that affect our operations. In such cases, our funds and resources may be
used, but only when permitted by law and by our strict guidelines. The Corporation may also make limited contributions to political parties
or candidates in jurisdictions where it is legal and customary to do so. The Corporation may pay related administrative and solicitation costs
for political action committees formed in accordance with applicable laws and regulations. No employee may make or commit to political
contributions on behalf of the Corporation without the approval of the President and Chief Executive Officer.

16. Gifts and Entertainment

Business gifts and entertainment are customary courtesies designed to build goodwill among business partners. These courtesies include such
things as meals and beverages, tickets to sporting or cultural events, travel, accommodation and other merchandise or services. In some
cultures they play an important role in business relationships. However, a problem may arise when such courtesies compromise – or appear to
compromise – our ability to make objective and fair business decisions. The same rules apply to Staff Members offering gifts and entertainment
to our business associates.

Offering or receiving any gift, gratuity or entertainment that might be perceived to unfairly influence a business relationship should be
avoided. These guidelines apply at all times, and do not change during traditional gift-giving seasons.

The value of gifts should be nominal, both with respect to frequency and amount. Gifts that are repetitive (no matter how small) may be
perceived as an attempt to create an obligation to the giver and are therefore inappropriate. Likewise, business entertainment should be
moderately scaled and intended only to facilitate business goals. Use good judgment. "Everyone else does it" is not sufficient justification. If
you are having difficulty determining whether a specific gift or entertainment item lies within the bounds of acceptable business practice, ask
yourself these guiding questions:

· Is it legal?
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· Is it clearly business related?

· Is it moderate, reasonable, and in good taste?

· Would public disclosure embarrass Baytex?

· Is there any pressure to reciprocate or grant special favours?

Strict rules apply when we do business with governmental agencies and officials, whether in Canada or in other countries, as discussed in more
detail below. Because of the sensitive nature of these relationships, talk with your supervisor and the Vice President, General Counsel and
Corporate Secretary of the Corporation before offering or making any gifts or hospitality to governmental employees.

17. Payments to Domestic and Foreign Officials

Staff Members must comply with all laws prohibiting improper payments to domestic and foreign officials. Although certain types of
"facilitation" payments may not be illegal, the Corporation's policy is to avoid making such payments. If any Staff Member finds that adherence
to the Corporation's policy would cause a substantial, adverse effect on operations, that fact should be reported to the Vice President, General
Counsel and Corporate Secretary of the Corporation who will determine whether an exception may lawfully be authorized. If a facilitation
payment is made, such payment must be properly entered and identified on the books of the Corporation and all appropriate disclosures made.

Violation of laws relating to improper payments to domestic and foreign officials is a criminal offence and a person who contravenes these
laws may be may be guilty of an indictable offence and liable to imprisonment. If the violation results in any revenues or profits payable to the
Corporation, those revenues or profits may be subject to forfeiture to the Government.

Violation of this policy may result in disciplinary action up to and including discharge from the Corporation.

18. Reporting of any Illegal or Unethical behaviour

We have a strong commitment to conduct our business in a lawful and ethical manner. Staff Members are encouraged to talk to supervisors,
managers or other appropriate personnel when in doubt about the best course of action in a particular situation and to report violations of laws,
rules, regulations or this Code. We prohibit retaliatory action against any Staff Member who, in good faith, reports a possible violation. It is
unacceptable to file a report knowing it to be false. We have adopted a Statement on Reporting Ethical Violations which permits the submission
of any concerns in a confidential and, if desired, anonymous manner. A copy of our Statement on Reporting Ethical Violations is available on
the Baytex Intranet and Internet sites.

19. Waivers and Changes

Any waiver of this Code for executive officers or directors will be made only by the Board of Directors or a committee of the Board of Directors
and will be disclosed as required by applicable laws, regulations and listing standards.

Any substantive change to this Code must be in writing, approved by the Board of Directors and will be disclosed as required by applicable
laws, regulations and listing standards.
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20. Compliance Procedures

This Code cannot, and is not intended to, address all of the situations you may encounter. There will be occasions where you are confronted
by circumstances not covered by policy or procedure and where you must make a judgment as to the appropriate course of action. In those
circumstances we encourage you to use your common sense, and to contact your supervisor, manager or the human resources manager for
guidance.

If you do not feel comfortable discussing the matter with your supervisor, manager or the human resources manager, please call Murray
Desrosiers, Vice President, General Counsel and Corporate Secretary of the Corporation, at (587) 952-3255. Alternatively, you may submit
your concern anonymously by following the process outlined in our Statement on Reporting Ethical Violations, which is available on the Baytex
Intranet and Internet sites.

Staff Members who fail to comply with this Code, any of the policies referenced herein or applicable laws, rules or regulations applicable to
our business will be subject to disciplinary action, up to and including discharge from the Corporation.

To monitor compliance with the Code, Staff Members will be periodically required to confirm that they have complied with the Code for the
specified period and that they will continue to comply with it in the future.

Approved by the Board of Directors on February 1, 2012
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