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Principal Documents

The following documents have been filed as part of this Annual Report on Felfm 40

A. Annual Information Form

TheAnnual I nformation Form of Husky Energy | nc. (AHuUSs K
31, 2012 is included as Document A of this Annual Report on B@xm
B. Audited Annual Financial Statements

Huskyds audited consolidated financi al statements fo
2011, including the auditorsd report with respect ther
40-F.
C. Management 6 sndAhafysisussi on a

Huskyds Management 6s Di scussion and Analysis for the
C of this Annual Report on Form 40

Certifications

See Exhibits 23.1, 23.2, 31.1, 31.2, 32.1 and 32.2, which are included as ExHitigsAonual Report on Form
40-F.

Supplemental Reserves Information

See Exhibit 99.1 for the Supplemental Reserves Information, which is included as an Exhibit to this Annual
Report on Form 4.

Disclosure Controls and Procedures

See the sé¢osiuoe &DPNnsrols and Procedureso in Huskybés M
year ended December 31, 2012 which is included as Docun@ithd Annual Report on Form 4.

Management 6s Annual Report on Intgernal Control Over Fi.
The section iManagement 0s Annual Report on I nternal
Management 6s Di scussion and Analysis, is imcluded as D

Attestation Report of the Registered Public Accounting Fim

The required discl &eporrd IndependennRegistece@ Bublic Accotinting &irint h a t
accompanies Huskyodés consolidated financi al statements
Document B of this Annual Reporhd-orm 40F.

Changes in Internal Control Over Financial Reporting

The required di scl osur e i s included in t he section
Management 6s Discussion and Anal ysi sindudedastDbocamegt€afr end e
this Annual Report on Form 4e.

Notice Pursuant to Regulation BTR

Not Applicable.

Audit Committee Financial Expert

The Board of Directors of Husky has determined that V
(asdefined in paragraph 8(b) of General Instruction B to Forar¥8erving on its Audit Committee. Pursuant to
paragraph 8(a)(2) of General Instruction B to FormF4@he Board has applied the definition of independence
applicable to the audit committeeembers of New York Stock Exchange listed companies. Mr. Shurniak is a
corporate director and is independent under the New York Stock Exchange standards. For a description of Mr.
Shurniakds relevant experience itnorfyi niannct laé snadtied s, A
Of ficerso and in the section fiAudit Committeedo in Husk
31, 2012, which is included as Document A of this Annual Report on Foiff 40

Code of Business Conduct and Etlas

Huskyds Code of Ethics is disclosed in its Code of
executive officer, principal financial officer, principal accounting officer or controller or persons performing similar
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functions and to all of its other employees, and is posted on its webgitenahuskyenergy.comin the fiscal year
ended December 31, 2012, thereren 0 a me nd me nt s t RBusindss €dnguphsrdicCHuskyegraotd
waiver, including an implicit waiver from a provision of its Code Bifisiness Conductin the event that, during
Huskydés ensuing fiscal year, Husky:

i. amends any provision of its Code of Business Conduct that applies to its principal exedigtve of
principal financial officer, principal accounting officer or controller or persons performing similar functions
that relates to any element of the code of ethics definition enumerated in paragraph (9)(b) of General
Instruction B to Form 4@, or

ii. grants a waiver, including an implicit waiver, from a provision of its Code of Business Conduct to any of
its principal executive officer, principal financial officer, principal accounting officer or controller or
persons performing similar functions thatatels to one or more of the items set forth in paragraph (9)(b) of
Generalnstruction B to Form 44,

Husky will promptly disclose such occurrences on its website following the date of such amendment or waiver
and will specifically describe the nature ofyaamendment or waiver, and in the case of a waiver, name the person
to whom the waiver was granted and the date of the waiver.

Principal Accountant Fees and Services

See the section AExternal Auditor SereaiendedDeeemlse0 i n t |
31, 2012, which is included as Document A of this Annual Report on Foiff 40

Off-Balance Sheet Arrangements

See t he sBeacltainocne fAShfefet Arrangementso in Huskyds Managd
year ended December, 34012, which is included as Document C of this Annual Report on Foiim 40

Tabular Disclosure of Contractual Obligations

See the section ACash Requirementso in Huskyb6s Manag
December 31, 2012, which iscinded as Document C of this Annual Report on Forrar40

Identification of the Audit Committee

Husky has a separately designated standing Audit Committee established in accordance with Section 3(a)(58)(A)
of the Exchange Act. The members of the Alitmmittee are: W. Shurniak, C.S. Russel, F.S.H. Ma and G.C.
Magnus.

Interactive Data File

Not applicable.

Mine Safety Disclosure

Not applicable.
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Undertaking and Consent to Service of Process

Undertaking

Husky undertakes to make available, in person or by telephone, representatives to respond to inquiries made by
the Commission staff, and to furnish promptly, when requested to do so by the Commission staff, information
relating to:the securitiesn relation towhich the obligation to file an annual report on FormHa@rises; or
transactions in said securities.

Consent to Service of Process

A Form FX signed by Husky and its agent for service of process has been filed with the Commission together
with Form F10(333- 174554) in connection with its common shares registered on such form.

Any change to the name or address of the agent for service of process of Husky shall be communicated promptly
to the Commission by an amendment to the For¥rEferencing the fé number of Husky.

Signatures

Pursuant to the requirements of the Exchange Act, Husky Energy Inc. certifies that it meets all of the
requirements for filing on Form 4B and has duly caused this Annual Report to be signed on its behalf by the
undersignedthereto duly authorized.

Dated this8th day of March, 2013

Husky Energy Inc.

By: /sl Asim Ghosh
Name: Asim Ghosh
Title: Presiden®& Chief Executive Officer

By: /s/ James D. Girgulis
Name: James D. Girgulis
Title: SeniorVice PresidentGeneral Counseind
Secretary
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ADVISORIES

In this Annual Information Fornd A AL Fa)he terms fAHuskyo and Athe Company
its subsidiaries and partnership interests on a consolidated basis including information with respetgdessor
corporations.

Unless otherwisenoted all financial information included and incorporated by reference in MS is
determined using International Financial Reporting StandatBfRS0 )as issued by the International Accounting
Standardgoard.

Except where otherwise indicated, all dollar amounts stated in this AIF are Canadian dollars.
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ABBREVIATIONS AND GLOSSARY OF TERMS

When used in thidlF, the following terms have the meanings indicated:

Units of Measure

bbl barrel

bbls barrels

bbls/day barrels per calendar day

bcf billion cubic feet

boe barrels of oil equivalent

boe/day barrels of oil equivalent per calendar day
bopd barrels of oil per day

bpd barrels per day

bps basis points

COo, carbon dioxide

GJ gigajoule

km kilometers

It litres

It/day litres per day

m meters

mbbls thousand barrels

mbbls/day thousand barrels per calendar day

mboe thousand barrels of oil equivalent
mboe/day thousand barrels of oil equivalent per day
mcf thousand cubic feet

mmbbls million barrels

mmboe million barrels of oil equivalent

mmbtu million British thermal units

mmcf million cubic feet

mmcf/day million cubic feet per calendar day

MW megawatts

sq km square kilometers

Acronyms

API American Petroleum Institute

ASP Alkaline Surfactant Polymer

CDOR Certificateof Deposit Offered Rate
CHOPS Cold Heavy Oil Production wh Sand
CNOOC China National Offshore Oil Corporation
COGEH Canadian Oibnd Gas Evaluation Handbook
CSS Cyclic Steam Stimulation

EIA Energylnformation Administration

EL Exploration Licence

EOR EnhancedOil Recovery

ERCB Energy Resources Conservation Board
FAS Financial Accounting Statement

FASB Financial Accounting Standards Board
FEED Front End Engineering Design

FPSO FloatingProduction, Storagend Offloading Vessel
GAAP Generally Accepted Accounting Principles
LIBOR London Interbank Offered Rate

LLB Lloydminster Blend

MD&A Management 6AndMBnalgsis ussi on
NGL NaturalGas Liquids
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NIT NOVA Inventory Transfer

NWT Northwest Territories

NYMEX New York Mercantile Exchange

ODP Overall Development Plan

OPEC Organizatiorof Petroleum Exporting Countries

PIIP Petroleuminitially-In-Place

PSC Production Sharing Contract

SAGD SteamAssisted Gravity Drainage

SDL Significant Discovery Licence

SEC Securitiesand Exchange Commissioof the United States
SEDAR Systentor Electronic Document Analysend Retrieval
u.s. United States

WCSB Western Canada Sedimentary Basin

WTI West Texas Intermediate

The Company uses the term boe which is calculated on an energy equivalence basis whereby one barrel of crude
oil is equivalent to six thousand cubic feet of natural gas. Readers are cautioned that the term boe may be
misleading, particularly if used in ikdion. This measure is primarily applicable at the burner tip and does not
represent an equivalency at the wellhead.

API° gravity
Measure of oil density or specific gravity used in the petroleum industry.APhecale expresses density such
that thegreater the density of the petroleum, the lower the degree of API gravity.

Barrel
A unit of volume equal to 42 U.S. gallons.

Bitumen
Bitumen is solid or sensolid with a viscosity greater than 10,000 centipoise at original temperature in the
depositand atmospheric pressure.

Bulk terminal
A facility used primarily for the storage and/or marketing of petroleum products.

Coal bed methane

The primary energy source of natural gas is methane. Coal bed methane is methane found and recovered from
the coalbed seams. The methane is normally trapped in coal by water that is under pressure. When the water is
removed the methane is released.

Cold production

A nonthermal production process for heavy oil in unconsolidated sand formations. During theochidtipn
process, heavy oil and sand are produced simultaneously through the use of progressive cavity pumps, which
produce high pressure in the reservoir.

Debottleneck
To remove restrictions thus improving flow rates and productive capacity.

Delineationwell
A well in close proximity to an oil or gas well that helps determine the aerial extent of the reservoir.

Developed area
A drainage unit having a well completed thereon capable of producing oil or gas in paying quantities.

Development well

A well drilled within the proved area of an oil and gas reservoir to the depth of a stratigraphic horizon known to
be productive.

AlF 2012 Page6



Diluent
A lighter gravity liquid hydrocarbon, usually condensate or synthetic oil, added to heavy oil to improve the
transmissibity of the oil through a pipeline.

Dry and abandoned well
A well found to be incapable of producing oil or gas in sufficient quantities to justify completion as a producing
oil or gas well.

Enhanced recovery

The increased recovery from a crude oil pochiaved by artificial means or by the application of energy
extrinsic to the pool. An artificial means or application includes pressuring, cycling, pressure maintenance or
injection to the pool of a substance or form of energy but does not includedbgoimjin a well of a substance or
form of energy for the sole purpose of aiding in the lifting of fluids in the well, or stimulation of the reservoir at or
near the well by mechanical, chemical, thermal or explosive means.

Exploration Licence (AELO)

A licence with respect to the Canadian offshore or the Northwest or Yukon Territories conferring the right to
explore for, and the exclusive right to drill and test for, petroleum; the exclusive right to develop the applicable area
in order to produce petroley and, subject to satisfying the requirements for issuance of a production licence and
compliance with the terms of the licence and other provisions of the relevant legislation, the exclusive right to obtain
a production licence.

Exploratory well

A well drilled to find a new field or to find a new reservoir in a field previously found to be productive of oil or
gas in another reservoir. Generally, an exploratory well is any well that is not a development well, a service well, an
extension well, or a sttigraphic test well as those items are defined herein.

Extension well
A well drilled to extend the limits of a known reservoir.

Field

An area consisting of a single reservoir or multiple reservoirs all grouped on or related to the same individual
geological structural feature and/or stratigraphic condition. There may be two or more reservoirs in a field which
are separated vertically by intervening impervious strata, or laterally by local geologic barriers, or by both.

Gathering system
Pipeline gstem and associated facilities used to gather natural gas or crude oil from various wells and deliver it
to a central point where it can be moved from there by a single pipeline to a processing facility or sales point.

Heavy crude oil
Crude oil measuretietween 20API° and 10API° and is liquid at original temperature in the deposit and
atmospheric pressure.

Horizontal drilling
Drilling horizontally rather than vertically through a reservoir, thereby exposing more of the well to the reservoir
and increaisig production.

Hydrogen sulphide
A poisonous gas which is colourless and heavier than air and is found in sour gas.

Infill well

A well drilled on an irregular pattern disregarding normal spacing requirements. These wells are drilled to
produce from pds of a reservoir that would otherwise not be recovered through existing wells drilled in accordance
with normal spacing.

Light crude oll
Crude oil measured at 3PI° or lighter.
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Liquefied petroleum gas
Liquefied propanes and butanes, separately oixtures.

Medium crude oil
Crude oil measured between 2P1° and 30API°.

Metocean data
Meteorological and oceanographic data used for, among other things, the design of marine structures.

Miscible flood

An enhanced recovery method which requitieat three fluids exist in the reservoir: the mobile oil to be
recovered, a displacing fluid (NGL) injected to move as a bank behind the oil, and a fluid injected to propel the
displacing fluid (chase gas) through the reservaoir.

Multiple completion well
A well producing from two or more formations by means of separate tubing strings running inside the casing,
each of which carry hydrocarbons from a separate and distinct producing formation.

Natural gas liquids

Those hydrocarbon components recovered fram natural gas as liquids by processing through extraction
plants, or recovered from field separators, scrubbers or other gathering facilities. These liquids include the
hydrocarbon components ethane, propane, butanes and condensate, or a combirgtfon ther

Oil battery
An accessible area to accommodate separators, treaters, storage tanks and other equipment necessary to process
and store crude oil and other fluids prior to transportation.

Oil sands
Sands and other rock materials which contain croiiegmen and include all other mineral substances in
association therewith.

Overriding royalty interests

An interest acquired or withheld in the oil and gas produced (or the proceeds from the sale of such oil and gas),
received free and clear of all cost$ development, operation, or maintenance and in addition to the usual
|l andowner 6s royalty reserved to the |l essor in an oil al

Primary recovery
The oil and gas recovered by any method that may be employed to produce the oil or gas thraylghnelbi
bore. The fluid enters the well bore by the action of native reservoir energy or gravity.

Production Sharing Contract (APSCO0)
A contract for the devel opment of resources under whi
yearout of the production but there is a maximum amount of production which can be applied to the cost recovery
in any year. This annual allocation of production is referred to as cost oil; the remainder is referred to as profit oil
and is divided in accordaa with the contract between the contractor and the host government.

Raw gas
Gas as produced from a well before the separation of liquefiable hydrocarbons or other substances contained
therein.

Reserve Replacement Ratio

The reserve replacement ratio regents the rate at which the Company replaces reserve volumes realized
through current production for a given period. The ratio is calculated as the sum of: closing reserve volumes less
opening reserve volumes plus production volumes divided by prodwatiomes.

Secondary recovery

Oil or gas recovered by injecting water or gas into the reservoir to force additional oil or gas to the producing
wells. Usually, but not necessarily, this is done after the primary recovery phase has passed.
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Seismic (survey

A method by which the physical attributes in the outer rock shell of the earth are determined by measuring, with
a seismograph, the rate of transmission of shock waves through the various rock formations. The rate at which the
waves are transmitted vas with the medium through which they pass.

Service well

A well drilled or completed for the purpose of supporting production in an existing field. Specific purposes of
service wells include gas injection, water injection, steam injection, air injesttimjater disposal, water supply for
injection, observation or injection for-situ combustion.

Significant Discovery Licence (fAiSDLO)

A licence issued following the declaration of a significant discovery, which is indicated by the first exploration
well that demonstrates by flow testing the existence of sufficient hydrocarbons in a particular geological feature to
suggest potential for sustained production. A Significant Discovery Licence confers the same rights as that of an
Exploration Licence.

Sour gas
Natural gas contaminated with chemical impurities, notably hydrogen sulphide or other sulphur compounds.
Such compounds must be removed before the gas can be used for commercial or domestic purposes.

Specific gravity

The ratio between the weight ajual volumes of water and another liquid measured at standard temperature, the
weight of water is assigned a value of one. However, the specific gravity of oil is normally expressed in degrees of
API gravity as follows:

141.5 1315
Degrees APl = Specific gravity @ F60 degrees '
Spot price
The price for a onéime open market transaction for immediate delivery of a specific quantity of product at a
specific | ocation where the commodity is purchased fon

Sttamassi sted gravity drainage (ASAGDO)

A recovery method used to produce heavy crude oil and bitursituin Steam is injected via a horizontal well
along a producing formation. The temperature in the formation increases and lowers the viscosity detbé cru
allowing it to fall to a horizontal production well beneath the steam injection well.

Step-out well
A well drilled adjacent to a proven well but located in an unproven area; a well drilled in an effort to ascertain
the extent and boundaries of agucing formation.

Stratigraphic test well

A drilling effort, geologically directed, to obtain information pertaining to a specific geologic condition. Such
wells customarily are drilled without the intention of being completed for hydrocarbon praductichis
classification also includes tests identified as core tests and all types of expendable holes related to hydrocarbon

exploration. Stratigraphic tteyspte ,we lilfs naorte derlialslse df iierd
Aidevmehtbppe, 0 if drilled in a proved area.
Synthetic oil

A mixture of hydrocarbons derived by upgrading heavy crude oils, including bitumen, through a process that
reduces the carbon content and increases the hydrogen content.

Tertiary recovery

Therecovery of oil and gas by using exotic or complex recovery schemes involving steam, chemicals, gases or
heat. Usually, but not necessarily, this is done after the secondary recovery phase has passed.
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Three di me-Déd) osal sihif@ survey

Three dimasional seismic imaging which uses a grid of numerous cables rather than a few lines stretched in one

line.

Turnaround

Perform maintenance at a plant or facility which requires the plant or facility to be completely or partially

shutdown for the duration.

Undeveloped area

An area that has not been established by drilling operations whether oil and/or gas may be found in commercial

guantities.

Waterflood

One method of secondary recovery in which water is injected into an oil reservoir for the purpmsagfdil

out of the reservoir and into the bore of a producing well.

Well abandonment costs

Costs of abandoning a well, net of any salvage value, and disconnecting the well from the surface gathering

system.
Wellhead

The structure, sometimes called t
control the flow of oil or gas as it emerges from the subsurface casinghead.

Working interest

he

AChr i

st mas

tree,

An interest in the net revenues of an aitlagas property which is proportionate to the share of exploration and
development costs borne until such costs have been recovered, and which entitles the holder to participate in a share

of net revenue thereafter.

EXCHANGE RATE INFORMATION

Thefollowing table discloses various indicators of the Canadian dollar/U.S. dollar rate of exchange or the cost of

a U.S. dollar in Canadian currency for the three years indi€dted.

Year ended December 31,

(Cdn$perU.S. $) 2012 2011 2010

Yearend 0.995 1.017 0.995
Low 0.964 0.941 0.995
High 1.044 1.066 1.078
Average 0.999 0.989 1.030

@ The yearend exchange rates were as quoted by the Bank of Canada for the noon buying rate.
@ The high, low and average rates were either quoted or calcaktfthe last day of the relevant period.

AlF 2012

Pagel0

0



CORPORATE STRUCTURE

Husky Energy Inc.

Husky Energy Inc. was incorporated under Bugsiness Corporations A¢Alberta) on June 21, 2000. The
Companybs Articles were amended effective February 28,
of stock dividends on the common shares and to authorize preferred shares to be issued in one or more series. The
Companyb6s Articles were also amended effective March 3
Series 1 (the ASeries 1 Preferred Shareso) and Cumul a
Preferred Shareso).

Husky hasts registered office and its head and principal office at 707, 8th Avenue S.W., P.O. Box 6525, Station
D, Calgary, Alberta, T2P 3G7.

Intercorporate Relationships

The foll owing tabl e subsidiariessandHainslyk cprirslled emties antl itheiraptate of
incorporation, continuance or organization, as the case masts December 31, 2019, All of the following
companies and partnerships, except as otherwise indicated, are 100% dlgneficied or controlled or directed,
directly or indirectly.

Name Jurisdiction
Subsidiary of Husky Energy Inc.
Husky Oil Operations Limited Alberta

Subsidiaries and jointly controlled entities of Husky Oil Operations Limited

Husky Oil LimitedPartnership Alberta
Husky Terra Nova Partnership Alberta
Husky Downstream General Partnership Alberta
Husky Energy Marketing Partnership Alberta
Sunrise Oil Sands Partnership (50%) Alberta
BP-Husky Refining LLC (50%) Delaware
Lima Refining Company Delaware
Husky Marketing and Supply Company Delaware

@ Principal operating subsidiaries exclusive of intercorporate relationships due to financing related receivables andsnvestmen

GENERAL DEVELOPMENT OF HUSKY
Three Year History of Husky

2010

On January 20, 2010, Husky announced that it had completed the FEED for Phase | of the Sunrise Energy
Project, located 60 kilometers northeast of Fort McMuiireyiorthern Alberta The Company also obtained the
necessary approvals from the Government of Alberta, Environment Department and the Energy Resources and
Conservation Board (AERCBO) to proceed with the projecHt
forward with the construction of facilities for the phased development of the SuBniesgy Project This first
phase of the project is expected to cost approximately $2.7 billion and is expestedross production of
approximately 60,000 barrels per day begng in 2014. Further, Sunrise will use SAGD technology which limits
site disturbance. In November 2010, sanction for Phase | was announced.

On February 8, 2010, Husky announced its third significant gas discovery on Block 29/26 in the South China
Sea.
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On March12, 2010, Husky issue$700 million in mediurterm notes under the $1 billion shelf prospectus
which was filed by the Company in December 2009 with the securities regulatory authorities in each of the
provinces of Canada. The meditenm noteswere issued in two tranches: $300 million at 3.75% maturing on
March 12, 2015 and $400 million at 5.00% maturing on March 12, 2020.

Mr. Asim Ghoshwas appointeds President and Chief Executive Officer of the Company, effective June 1,
2010. Mr. Ghostwas previ ously appointed to the Board of Dire
President and Chief Executive Officer, Mr. John C.S. Lau, was appointed President and Chief Executive Officer,
Asia Pacific, in May 2010 after stepping down as PresidadtChief Executive Officer of Husky after 18 years in
the positon.Mr . Lauédés retirement from Husky Asia Pacific was

On May 31, 2010, Husky completed drilling and successful testing of the first appraisal well at the Giihua 2
discovery Block 29/26 in the South China Sea with encouraging results.

On May 31, 2010, Husky also announced that oil production had been achieved from the North Amethyst field,
of fshore Newfoundland and Labrador. North Amethyst i
Rose project and was brought on prodrciess than four years after discovery. It is also the first subsea tieback
project in Canada.

On September 1, 2010, Huskigneda purchase agreement to acquire natural gas properties in west central
Alberta, which added 10.8 mboe/day of gross prtidac 32.9 mmboe of proved reserves and 10.7 mmboe of
probable reserves, and extended the optimum utilization of its Ram River gas plant. The acquisition also added
160, 000 acres of | and to the Companyds lhionlgdiHussky 6isn clle
holdings in the region. This purchase closed on November 30, 2010 and had an effective date of June 1, 2010. The
reserves estimateset forth above were as@ecember 31, 2010.

On October 27, 2010, Husky announced that it had coetplbe successful drilling of a second appraisal well
at the Liuhua 24 discovery Block 29/26 in the South China Sea.

On October 28, 2010, Husky announced that it had received approval from the Government of Indonesia for a 20
year extension to the exiisg Madura Strait PSC, originally awarded in 1982. The Madura Strait PSC includes the
Madura BD and MDA fields, as well as numerous other prospects and leads. Husky and its partner in the Madura
Strait, CNOOCalsoeachagreed to sell a 10%quity staken the Madura PSC to Samudra Energy Ltd., through its
affiliate SMS Development Ltd. Following the completion of the sale, Husky and CNOOC each hold a 40% equity
interest in Husky Oil (Madura) Limited, with the remaining 20% held by Samudra Energyl htd.sale closed on
January 13, 2011 and Husky Oil (Madura) Ltd. subsequently changed its name teGiNGKC Madura Limited.

Effective November 26, 2010, Husky filed a universal short form base shelf prospectus with applicable securities
regulators in ezh of the provinces of Canada. The shelf prospectus enabled Husky to offer up to $3 billion of
common shares, preferred shares, debt securities, subscription receipts, warrants and units in Canada until December
2012.

Husky signed an $860 million purcleaand sale agreement to acquire oil and natural gas properties in Alberta
and northeast British Columbia. This purchase included 16.3 mboe/day of gross natural gas production, 4.8
mbbls/day of gross oil production, and 0.8 mbbls/day of natural gas liquidN GL 0 ) . Husky esti ma
included 104 mmboe of proved reserves and nine mmboe of probable reserves based on an effective date of
December 1, 2010. The purchase transaction closed on February 4, 2011.

Husky also announced that it decidedtoeei n it s Asia Pacific assets citing
best interest of the shareholders to continue to build this material business in the résbusggon and leverage
the close proximity to major energy markets in Hong Kong andhlsliadl China.

On December 7, 2010, Husky issued equity by way of a public overmigiiteted common share offering and a
private placement to its principal shareholders. Pursuant to the public offering, the Company issued a total of 11.9
million common $ares at a price of $24.50 per share for total gross proceeds of approximately $293 million. The
public offering was conduct e cCanadinlelf prospectus &0 swpompagying pr e v
prospectus supplement. The Company also isauethl of 28.9 million common sharasa private placement to
its principal shareholders, L.F. Investments (Barbados) Limited and Hutchison Whampoa Luxembourg Holdings
S.a.r.l, at a price of $24.50 per share for total gross proceeds of approximatelyrfilion.
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The Government of China approved the Origi@alsin-P| ace (A OGI Po) r elpfield. On f or t
December 7, 2010, Husky announced that it had signed a Heads of Agreement with CNOOC, specifying the key
principles of cooperation for fundg and operation of the LiwanB3deep water gas field development. Under the
agreement for the Liwan-B field development, Husky will operate the deep water portion of the project involving
development drilling and completions, subsea equipment andotordnd subsea tigacks to a shallow water
platform. CNOOC will operate the shallow water portion of the project including a shallow water platform,
approximately 270 kilometers of subsea pipeline to shore, and the onshore gas processing plant.

2011

On February 28, 2011, Husky announced that its shareholders voted in favour of an amendment to the
Company's Articles, which allows shareholders to accept dividends in cash or in common shares. The shareholders
also approved an amendment to allow foriflseiance of preferred shares.

On March 18, 2011, Husky issued 12 million Series 1 Preferred Shares at a price of $25.00 per share for
aggregate gross proceeds of $300 million. Holders of the Series 1 Preferred Shares are entitled to receive a
cumulative quarterly fixed dividend yielding 4.45% annually for the initial period ending March 31, 2016.
Thereafter, the dividend rate will be reset every five years at a rate equal tgelie Government of Canada bond
yield plus 1.73%. Holders of Series 1 Preder Shares have the right, at their option, to convert their shares into
Series 2 Preferred Shares, subject to certain conditions, on March 31, 2016 and on March 31 every five years
thereafter. Holders of the Series 2 Preferred Shares are entitled teerecenulative quarterly floating rate
dividends at a rate equal to the threenth Government of Canada Treasury Bill yield plus 1.73%

On June 13, 2011, Husky filed a universal short form base shelf prospectus with the Alberta Securities
Commission anthe SEC. The prospectus enabittusky to offer up to U.S. $3 billion of common shares, preferred
shares, debt securities, subscription receipts, warrants and units in the UnitediBtatesd includingluly 12,

2013 subject to market conditions at thime of sale. Approximately $1.5 billion remains available for issuance
under this prospectus

On June 29, 2011, Husky completed a $1 billion public offering and a $200 million private placement to its
principal shareholders, L.F. Investments (Barbados) Limited and HutchM#wmmpoa Luxembourg Holdings
S.a.r.l. The Company issued approximately 3lfian common shares at $27.05 per share in the public offering and
approximately 7 million common shares at a price of $27.05 per share in the private placement. The public offering
was conducted under the Company's univesbaltt formbase shelf prosptus filed November 26, 2010 with the
securities regulatory authorities in all provinces of Canada, the Company's uniskeosalform base shelf
prospectus filed June 13, 2011 with the Alberta Securities Commission and the SEC, and the respective
accompawing prospectus supplements.

On September 19, 2011, Husky announced that it had sanctioned the development of thell amahLBuhua
34-2 fields, the principal fields of the Liwan Gas Project in the South China Sea. The project, which is being jointly
developed by Husky and CNOOGms to bring at least three natural gas discoveries on Block 29/26 to market. The
ODP for Liwan 31 was submitted to the Chinese government authorities for regulatory apanovais approved
by the Governmeraf Chinain 2012. Agas sales agreement fmoduction from the field ialsoin place. The gas
sales agreement was executed with CNOOC Gas & Power Group, Guangdong Branch for volumes from the Liwan
3-1 field. Production from the field will supply the Guangdong Province natural gas grid from aregsls plant
at Gaolan Island, Zhuahai.

2012

On March 22, 2012, the Company issued U.S. $500 million of 3.95% senior unsecuredlieoisil 15, 2022
pursuant to theniversalshort formbase shelf prospectus filed with the Albertai8ities Commision and the SEC
on June 13, 2011 and an accompanying prospectus supplement. The notes are redeemable at the option of the
Company at a makehole premium and interest is payable samaually. The notes are unsecured and
unsubordinated and rank equalifwh al | of t he Companyds other wunsecured

On June 15, 2012, Husky repaid the maturing.$400 million of 6.25% notes for .8. $413 million
including US. $13 million of interest.
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On December 14, 2012, Husky amended rmsthted both of its revolving syndicated credit facilities to allow it
to borrow up to $1.5 billion and $1.6 billion in either Canadian or U.S. currency from a group of banks on an
unsecured basis. The maturity date for the $1.5 billion facility wasdgtl to December 14, 2016 and there was no
change to the August 31, 2014 maturity date of the $1.6 billion facility. There continues to be no difference between
the terms of these facilities, other than their maturity dates.

On December 31, 2012, Huskijlefl a universal short fornbase shelf prospectushe "CanadianShelf
Prospectus"with applicable securities regulators in each of the provinces of Canada, other than Quebec, that
enables the Company to offer up to $3.0 billion of common shares, pefdraees, debt securities, subscription
receipts, warrants and uproanhdsincl¢dindaauarii 2018 of DecembaB), i n Can
2012, the Company had not issued Securities under the Caisddiifrospectus. This Canadi&helfProspectus
replaced the universal short form base shelf prospectus filed in Canada during November 2010 which had
remaining unused capacity of $1.4 billion and expired in December 2012.

During 2012, the Company continued to advance exploration andogeveht projects on its extensive oil
resource land base of approximately 800,000 net acres. Heavy oil prodiartiomenced in the second quarter of
2012 ahead of schedule at both the Pikes Peak South and Paradise Hill heavy oil thermal projectsrapddap ra
to a combined average of 17,000 bbls/day exceeding the combined 11,500 bbls/day design rates. Construction is
approximately 40% complete at the 3,500 bbls/day Sandall thermal development project and initial drilling has
commenced. First productids scheduled in 2014. Design and initial site work is continuing at the 10,000 bbls/day
Rush Lake commercial project with first production anticipated in 2015. |Initial planning is ongoing for three
additional commercial thermal projects.

The ODP for the Liwan Gas Project development on Block 29/26 in the South China Sea was approved by the
Govenment of China. The development projecswaore than 80% complete as of the end of 2012 and remains on
track to achieve planned first production in late 2043ye2014. Seven out of nine production wells are ready to
commence operations and all nine production trees have been installed. At the end of 2012, approximately 90
kilometers of the two 7®ilometer deep water pipelines connecting the gas field t@ah&al platform have been
laid and approximately 190 kilometers out of 261 kilometers of shallow water pipeline have been laid from the
central platform to the onshore gas plant. The completed jacket for the shallow water central platform was
successfull placed onto the ocean floor on August 30, 2012. Fabrication of the platform topsides is progressing and
the floatover of the topsides for the central platform is planned fo261@. Construction of the onshore gas plant
is progressing on schedule.

Development of the single well Liuhua -24field is planned to proceed in parallel with, and be tied into the
development of the Liwan-B field. FEED for the development of the Liuhua -29gas field has now been
completed, and the ODP is being prepareegdiations for the sale of the gas from the Liuhu& 2hd Liuhua 29
1 fields are ongoing.

In December, Husky signed a joint venture contract with CPC Corporation, Taiwan for an exploration block in
the South China Sea. The exploration block is loca@@lkilometers southwest of the island of Taiwan and covers
approximately 10,000 square kilometers. Husky holds a 75% working interest during exploration, while CPC
Corporation has the right to participate in the development program up to a 50% interest.

The 2012 exploration drilling program on the Madura Strait Block concluded in October with four new
discoveries being made as a result of a five well exploration drilling program. These discoveries are now under
evaluation for commercial development. THevelopment plan for a combined MDA and MBH development
project was approved in 2013 by the industry regulator, SKK Migas. As agreed with the regulattendere
process for the BD field FPSO was conducted anejpadification responses are being ewd. First gas from the
Madura Strait Block is anticipated in 2014/2015.

Husky and BP continue to advance the development of the Sunrise Energy Project in multiple stages. During
2012, drilling of the planned SAGD horizontal well pairs for Phase 1 wawpleted and site construction and
equipment installations were substantially advanced. Phase 1 of the 60,000 bbls/day (30,000 bbls/day net) project
remains on track for first production in 2014. Substantial cost certainty on the first phase of the Buengse
Project was achieved in 2012 with the conversion to a lump sunacofir the CPFOver 85% of thé2.7 billion
costsestimatefor Phase 1 are now fixed and incorporate all significant contract conversions and facility and
efficiency design improvementés of December 31, 2012pproximately 6% of the project's total cost estimate
has been spent. The CPF is approaching 50% &timplwith piling substantially completed and foundation work
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proceeding at the site. Construction of thedfiécilities is now more than 80 complete. Development work
continues on the next phase of the project with the Design Basis Memorandum expdetezbmpleted in 2013.
Regulatory approvals are in place for a total of 200,000 bbls/day (100,000 bbls/day net).

Development continued at the White Rose field with the addition of an infill production well which was brought
online in August 2012. Astdhe end of 2012, a total of 22 wells, including nine producing wells, ten water injectors,
and three gas injectors were in production. Future infill wells are being evaluated. A development plan amendment
was filed with the regulator in October 2012 tcifitate development of resources at the South White Rose
Extension satellite. This region will be developed via subsea tieback to the SeaRose FPSO, similar to the North
Amethyst satellite extension. At North Amethyst, development continued in 2012heithddition of the fourth
production well. At the end of 2012, four production and three water injection wells w4iree@nd the fourth
water injector well is scheduled to be drilled in 2013. An application to develop the deeper Hibernia formation at
North Amethyst is progressing through the regulatory review process. A water injection well to support the existing
producing well for the West White Rose pilot project was completed and brought online during 2012. Evaluation of
a wellhead platform to facthte future development continued during 2012 and supporting regulatory filings were
submitted for an environmental assessment of the concept. A decision on a preferred development option is expected
in 2013.

Husky and Seadrill entered into a fiyear catract for the use of Seadrill's West Mira rig, a new harsh
environment sersubmersible rig currently being built and expected to be completed in 2015.

Exploration activity in the Atlantic Region included drilling of the Searcher prospect in the soddaerne
D'Arc Basin. The well did not encounter commercial hydrocarbons and was expensed in 2012. The Company plans
to participate in a number of operated and -operated exploratory wells in the Atlantic Region during th
2013/2014 timeframe. The firstell in this program is a partne@perated exploration well southeast of the Mizzen
discovery located in the Flemish Pass offshore Newfoundland and Labrador.

DESCRI PTI ON OF HUSKYO®0S BUSI NESS

General
Husky is a publicly traded iatnational integrated energy company headquartered in Calgary, Alberta, Canada.

Management has identified segments for the Companyds
management responsibility. T tpredon@nanthyp thraughb tevo niajorsbiusiness s i s
segment$ Upstream and Downstream.

During the first guarter of 2012, the Company compl e
Midstream segment as a service provider to the Upstream or Downgipeaations. As a result, and consistent

with the Companyés strategic view of its integrated bu
are now aligned and reported within the Compgamlydés <cor
refining businesses. The Company believes this change in segment presentation allows management and third
parties to more effectively assess the Companyébés perf ol

Upstream includes exploration for, and development and production of, crudigumien, natural gas amdGL
(Exploration and Producti on) and marketing oNGL he Comg
sulphur and petroleum coke, pipeline transportation and blending of crude oil and natural gesage of crude
oil, diluentand natur al gas (Il nfrastructure and Marketing).
primarily in Western Canada, offshore East Coast of Canada, offshore Greenland, offshore China and offshore
Indonesia.

Downstream includes upgrading leeavy crude oil feedstock into synthetic crude oil (Upgrading), refining in
Canada of crude oil and marketing of refined petroleum products including gasoline, diesel, ethanol blended fuels,
asphalt and ancillary products, and production of ethanol @amarefined Products) and refining in the U.S. of
primarily crude oil to produce and market gasoline, jet fuel and diesel fuels that meet U.S. clean fuels standards
(U.S. Refining and Marketing).

AlF 2012 Pagel5



Social and Environmental Policy

Husky Operational Integrity Management System

Husky approaches social responsibility and sustainable development by seeking a balance among economic,
environmental and social issues while maintaining growth. Husky strivegitediations to these issues that do not
compromise the needs of future generations. In 2008, Husky implemented the Husky Operational Integrity
Management System (fAiHOI MS0) which is followed by all F
andoperations and management of the operational integrity of assets throughout its life cycle. HOIMS includes 14
fundamental elements; each element contains well defined objectives and expectations that guide Husky to
continuously inprove operational intedsi. Resources are dedicated to the continued implementation and execution
of HOIMS, and audits are conductedi@pensure that HOIMS is effectively integrated into daily operations.

The fundamental elements of HOIMS are:

1. Ensure all levels of management demonstrate leadership and commitment to operational integrity.
Define and ensure appropriate accountability for HOIMS throughout the organization.

2. Prevent incidents by identifying and minimizing workplace and person#thhésks. Promote and
reinforce all safe behaviours.

3. Manage risks by performing comprehensive risk assessments to provide essential -deisign
information. Develop and implement plans to manage significant risks and impacts to as low as
reasonablyractical levels.

4. Be prepared for an emergency or security threat. Identify all necessary actions to be taken to protect
peopl e, the environment, the organizationbés asse
security threat.

5. Maintain operationgeliability and integrity by use of clearly defined and documented operational,
maintenance, inspection and corrosion programs. Seek improvements in process and equipment
dependability by systematically eliminating defects and sources of loss.

6. Provide asurance that personnel possess the necessary competencies, knowledge, abilities and
behaviours to perform and demonstrate designated tasks and responsibilities effectively, efficiently and
safely.

7. Report and investigate all incidents. Learn from incigeanid use the information to take corrective
action and prevent recurrence.

8. Operate responsibly to minimize the environmental impact of operations. Leave a positive legacy
behind when operations cease.

9. Ensure that risks and exposures from proposed chamngédentified, evaluated and managed to remain
at an acceptable level.

10. Identify, maintain and safeguard important information. Ensure personnel can readily access and
retrieve information. Promote and encourage constructive dialogue within the otigantpashare
industry recommended practices and acquired knowledge.

11. Ensure conformance with Corporate policies and compliance with all relevant government regulations.
Work constructively to influence proposed laws and regulations, and debate on erssugsg

12. Design, construct, commission, operate and decommission all assets in a healthy, safe, secure,
environmentally sound, reliable and efficient manner.

13. Ensure contractors and suppliers perform in a manner that is consistent and compatible with sHusky
policies and business performance standards. Ensure contracted services and procured materials meet
the requirements and expectations of Huskydés stani

14. Confirm that HOIMS processes are implemented and assess whether they are working effectively.
Measure progress and continually improve towards meeting HOIMS objectives, targets, and key
performance indicators.

Health, Safety and Environment

The Health, Safety and Environment Committee of the Board of Directorgmnsble for oversight dieath,
safety and erixonment policy, audit resultand f or monitoring compliance with
policies, key performance indicato and regulatory requirementsThe mandate of the Health, Safety and
Environment Committee is available dretHusky website atww.huskyenergy.com
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Environmental Protection

Huskyds operations are subject to various environment
laws and regulations, as well as international conventions. These laws and regulations cover matters such as air
emissions, wastewater discherghonsaline water use, land disturbances and handling and disposal of waste
materials. These laws and regulations have proliferated and become more complex over time, governing an
increasingly broad aspect of t h eharactedstics. t Hugky contimesdtee o f o]
monitor emerging environmental laws and regulations and proactively implements programs as required for
compliance.

Husky is required by the Government of Canada to report facilities that emit greater than 50r@30ab
carbon dioxidejEéuivaTkeacél i€ nster Upgrader, Ll oyd
Refinery, SeaRose floating, production and storage off
River gas plant, Rainbow Lake gasml, Tucker thermal oil plant, Bolney SAGD thermal plant, Pikes Peak CSS
thermal plant and the Lloydminster and Minnedosa ethanol plants are in this category. Husky has implemented an
Environment al Per for mance Re poconsddateg, arfilgaeulatsnnforméatibnlP RS 0 ) t
generatesepors and identifiesrendsregardinggreenhouse gas emissions.

Husky is also a member of the Integrated,®@twork, which is working to reduce greenhouse gas emissions.
The group continues to study temlogies related to the capture, transportation and storage of £project was
completed in 2012 to capture, compress and liquefy i@ the Lloydminster ethanol plant for injection into
heavy oil fields for Enhanced Oil Recovery. At Lloydminsted &ainbow Lake, Husky utilizes cogeneration to
produce both electricity and thermal energy for use at its processing facilities. This configuration has fewer adverse
effects on the environment and i s c®orequireraeht$ is soltl inte the EIlI e
grid, the provincial network of electrical transmission and distribution facilities At Hus ky ds Tucker Tt
project vapour recovery systems are in use on all tanks and process vessels.

Husky has undertaken prograro minimize water consumption, particularly realine water. At the Tucker
Thermal SAGD project, over 80% of water produced with the bitumen is recycled, and make up water is sourced
from very saline, nootable groundwater. Husky is implementing was technologies to improve water
efficiency. A number of Husky fields in Alberta and Saskatchewan use alkali surfactant pofiAB&0)(to
increase water effiency in enhanced oil recoveryn the Lloydminster area, Husky uses Q@dilute and mobilia
heavy oil in a pilot project.

Ongoing remediation and reclamation work is occurring at approximately 2,900 well sites aridgakili2012,
Husky spent approximately $11fillion on asset retirement obligations i A R @udd) expects to spend
approximately $130- $150 million in 2013 on environmental site closure activjtieeluding abandonment,
decommissioning, reclamation and remediation.

The Company completed a review of its ARO provisions including estimated costs and projected timing of
perfaming the abandonment and retirement operatidiige results of this review have been incorporated into the
estimated liabilityas disclosed in Note 1 the consolidated financialatements included in thilF.

At December 31, 2012, Husky had 5E2ail locations in its light refined products operations, which consisted
of 361 owned or leased locations (Husky controlled) and 151 independent retailer locations. Husky is continually
monitoring the owned and leased locations for environmental coropliamd, where required, performing
remediation including routine underground tank repl ace
which require remediation. These inactive sites range from refinery sites to retail locations.

It is not possible to predict with certainty the amount of additional investment in new or existing facilities
required to be incurred in the future for environmental protection or to address regulatory compliance requirements,
such as reporting. Although thesests may be significant, Husky does not expect that they will have a material
adverse effect on liquidity and financial position over the {targn.

AlF 2012 Pagel7



Upstream Operations

Upstream includes exploration for, and development and production of, crudetwiteb, natural gas and
natural gas liquids (Exploration and Production) amd r ket i ng of the Companyds and o
natural gas, NGL, sulphur and petroleum coke, pipeline transportation and blending of crude oil and natural gas and
storage of crde oil, diluent and natural gésfrastructure and Marketing).

Description of Major Properties and Facilities

Huskyds portfolio of Upstream assets includes proper:t
medium crude oi(between 20° and 30° API), heavy crude biuid between 20° APl and 10° API), bitumen (solid
or semisolid with a viscosity greater than 10,000 centipoise at original temperature in the deposit and atmospheric
pressure), NGL, natural gas and sulphur.

China

12'00E 1400 1600 1800E 120°00°E

Taiwan

Kaohsiung

(o]
Hong kong

o

Taiwan
Deepwater
xploration|
Block

Liuhua 29-1
Liuhua 34-2

Wenchang13-1/2 Liwan 3-1

| oilField Gas Field D Exploration Block

12°00€ N400E 1600 1800 120°00°E

Wenchang

The Wenchang field is located in the western Pearl River Mouth Basin, approximately 400 kilometers south of
Hong Kong and 100 kilometers east of Hainan Island. Husky holds a 40% working interest in two oil fields, which
commenced produion in July 2002. The Wenchang-13and 132 oil fields are currently producing from 32 wells
in 100 meters of water into an FPSO vessel stationed between fixed platforms located in each of the two fields. The
blended crude oil from the two fields aseg e s appr oxi mately 35A API . Huskyds
mbbls/day during 2012.
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Block 29/26

Husky executed a PSC with CNOOC for the Contract Area 29/26 exploration block on October 1, 2004. The
block is located in the Pearl River Mouth Basinthe South China Sea approximately 300 kilometers southeast of
Hong Kong and 65 kilometers southeast of the Panyu gas discovery. The third Exploration Phase of the PSC has
been completed and the retained area for development and production is apelgX®HA.00 acres (223 square
kilometers).

In 2006, Husky drilled the Liwan-3-1 well natural gas discovery. The well was drilled in 1,500 meters of
water to a total depth of 3,843 meters. During 2009, Husky discovered an additional gas field at34@hu
approximately 23 kilometers to the northeast of the Liwdnfigéld. In 2010, the Company made another natural
gas discovery at Liuhua 2B approximately 43 kilometers to the northeast of the Liwarfidld.

In late 2010, Husky Oil China Ltsi gned a Heads of Agreement wi th CNOC
election to participate in the development of the Block 29/26 discoveries to its maximum 51% working interest and
key principles to fund, develop and operate the Liwdnd2ep water gas fieldt was agreed that the project would
be separated into deep water and shallow water development projects with Husky acting as deep water operator and
CNOOC acting as shallow water operator. The deep water project would include a subsea production system
connected by dual flow lines to a central shallow water platform. The shallow water project would include the
shallow water platform connected to an onshore gas plant with access to the energy markets of Hong Kong and the
Guangdong province on the Chinaginland. It was also envisaged that the Liuhua23dnd Liuhua 24 fields
would be tied into and share usage of the shallow water infrastructure.

In 2011, Husky completed tendering the major deep water equipment and installation activity and CNOOC
commered the shallow water pipe laying and onshore gas plant construction. A gas sales agreement was also
executed with CNOOC Gas & Power Group, Guangdong Branch for volumes from the Liw@iB

In 2012, Husky made significant progress in the developofetiite Liwan 31 field. TheODP for the field was
approved by the Chinese Governmantlithe projectwas more than 80% compledéthe end of 2012rwo further
upper completioni the Liwan 31 gas fieldwereinstalledandflow tested successfullyt éhe expected production
ratesbringing the totabf fully readyproduction wells to severll nine subsea production trekave been installed
on the wellsand eight associated upper completibage also beeimstalled.

At the end of 2012, approximatel kilometers of the two 7Rilometer deep water pipelines connecting the
gas field to the central platform have been kaidiapproximately 190 kilometers out of 261 kilometerssioéllow
water pipeline have been laid from the central platform to the aesbas plant. Pipe laying activity is planned to
resume in early 2013.

The jacket for the shallow water central platform was completed anebldanf the jacket was achieved in July
2012. The jacket was launched onto the ocean floor on August 30, 2012 after which piling to anchor the feet of the
jacket to the seabed was completed. Fabrication and installation of the jacket is now fully complete and ready for the
floatover of the topsides fahe central platform which is planned foird-2013.

Platform topsides fabrication progressed in 2012. The Monoethylene Glycol Reconiryws$ delivered to the
Qingdao, Eastern China topsides construction site and the approximately 850 tonne uleitated and set into its
final installation position on the upper deck. Genessmid compressors have also been positieamedonstruction
of control rooms, living quarters and other facilities are in their final stages.

Construction of the onshore gpkant progressed on schedwiéth ste preparations and foundations largely
completed including the completion of a seawall on the eastern side of the site. Nine of ten spherical liquids storage
tanks are in place and the construction of pipe racksdosrorting gas through the sitgpi®gressingConstruction
of the control and administrative buildings as well as living areas commenced.

Development of the single well Liuhua -24field is proceeding in parallel witland will be tied into the
developrent of the Liwan 31 field. FEED for the development of the Liuhua -29gas fieldhas now been
completed and the ODP is being preparé@tegotiations for the sale of the gas from the Liuhu& 2#hd Liuhua 29
1 fields are ongoing.
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The Liwan 31 developmat project is proceeding on schedulih first gasanticipated inate 2013garly 2014.
The Liuhua 342 field is being developed on the same schedule. Production from the Litvéial® is expected to
ramp up through 2014.

Taiwan

In December2012 Husky signed a joint venture contract with CPC Corporation, Taiwan for an exploration
block in the South China Sea. The exploration block is located 100 kilometers southwest of the islandroimdiw
covers approximately 1008 square kilometers. Husky Ilde a 75% working interest during exploration, while
CPC Corporation has the right to participate in the development program up to a 50% interest. Under the joint
venture contract, Husky has an obligation to carryteotd i me n s i-D ®9ai$mic (sutvRy within the first two
years, with options to carry out[3 seismic surveys and to drill at least one exploration well in subsequent
exploration periods.
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Madura Strait

Husky has a 40% interest in approximately 621,700 acres (2,516 $goaneters) of the Madura Strait block,
|l ocated offshore East Java, south of Madura | sl and,
operator and has a 40% working interest, and Samudra Energyvhtdh holds the remaining 20% interestotingh
its affiliate, SMS Development Ltd.

The BD gas field was granted commercial status and the Plan of Development was approved by the Indonesian
state oil company in 1995. The field was to supply natural gas to a proposed independent power plagt; howe
construction of the power plant did not proceed due to economic issues that occurred in Indonesia at that time and as
a result the BD development was deferred. Market conditions became more favourable for the BD development to
supply gas to meet tldemand of the East Java region and an updated development plan was approved in 2008 by
the Government of Indonesia.

In October 2010, the Government of Indonesia approved an extension of the PSC that was originally awarded in
1982. The approval provided28-year extension to the contract which now runs until 2032. The BD field FEED
was completed in the second quarter of 2010 and gas sales contracts previously signed in 2010 with three gas buyers
were amended in 2011.

In 2011, CNOOC drilled an appraisatll which confirmed commercial quantities of hydrocarbons in the MDA
field. An exploration well was also drilled in 2011 on the MBH field and a new gas field was discovered.

In November2012 the functions of BP Migas, the then Indonesian oil and gadatr, were transferred to the
Energy and Mineral Resources Ministry and a new b8#K Migas thathas beerstablished as the new industry
regulator. As discussed and agreed with the new regulatorteader for the BD field FPSO wa®nducted and
pre-qualification responses are being evaluafeehdering for the wellhead platform and sales pipeline are also in
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progress.The development plan for a combined MDA and MBH development project was approtrea first
quarter 02013 by SKK Migas. Firstas from the Madura Strait Block is anticipate@@142015time frame

KESa-1 1521
-

MDA Field

MDK Discovery

Kilometers

North Sumbawa Il

Husky executed a PSC in November 2008 with the Government of Indonesia for the North Sumbawa Il contract
area. Husky holds a 100% interest in the North Sumbawa Il block, which is located in the East Java Basin
approximately 300 kilometers east of the Mad&trait block and covers an area of 937,300 acres (3,793 square
kilometers). The PSC requires the acquisitior2-@f seismicdatawith a commitment of U.S. $2 million, and the
drilling of one exploration well with a commitment of U.S. $10 million witkiie first four years of the contract,
including an approved one year extension. Husky satisfied its seismic work commitment by acquiring 1,020
kilometers of 2D seismic data in December 2009. Husky has used this data to identify a potential exploration
prospect and drilling is under consideration. Husky requested and received an additional one year extension to fulfill
its initial drilling commitments.

Atlantic Region

Huskyds of f s@anadexpldaien andl€velapmént program is focusedtoh e Jeanne doAr c
on the Grand B&ss, which contains the Hiberngand Terra Nova fields, as welsthe White Rose field and satellite
extensiongncluding the North Amethyst, West White Rose atite South White Rosextensions. Husky is the
operatorof the White Rosdield and satellite extensiorad holds ownershipterests in the Terra Nova fields
well as in a number of smaller undeveloped fields. Husky also holds significant exploration acreage offshore
Newfoundland and Labrador and a pditfaf exploration licences offshore Greenland.

White Rose Oil Field

The White Rose oil field is located 354 kilometers off the coast of Newfoundland and Lataradior
approximately 48 kilometers east of the Hibernia oil field on the eastern sectonef Jeanne dO&Arc Basi
the operator of the White Rose field and satellite tiebacks, inclutimdNorth AmethystWest White Rose and
South White Rosextensiors. The Companyas a 72.5% working interest in the coield, and a 68 % working
interest in the satellite fields.
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First oil was achieved at White Rose in November 2005. The White Rose field was the third oil field developed
offshore Newfoundland and Labrador. The field currently has nine production te@alisater injectors, anchtee
gas injectors. Husky continues to look at means of enhancing oil recovery from the core field, and during 2012
drilled an infill production well at White Rose the South Avalon oil pool, which was brought online in August
2012.Dur i ng 2 Oslgdss préHuctidn frodn the White Rosediaveraged 14.Gbbls/day.

On May 31, 2010, first oil was achieved from North Amethyst, the first satellite field extension for the White
Rose field. The field is located approximately six kilometers southweabedSeaRose FPSO vessel. Production
flows from North Amethyst to the SeaRose FPSO through
gross production from North Amethyst averaged 13.1 mbbls/dayourth production well was completed and
brought online in December 2012s of December 31, 2012, the field had four production wells and three water
injection wells. Up to 11 wells are currently planned for the main North Amethyst development.

A Devel opment Pl an AmendmalnotproquéeDrénfadsecond,edgepes mrmationgat a p p r «
North Amethyst is moving through the regulatory review process. The DPA currently envisions drilling one
production well and one water injector, utilizing existing infrastructure

Husky continues to pragss plans for a staged development of the West White Rose field throughneltwo
pilot project. First production was achieved in September 2011, with a supporting water injection well completed
and brought online n 201 2. Hus ky ds telitofiéld was 8.4 mbblé/day daring 2012s These
wells will provide additional information on the reservoir to refine development plans for the full West White Rose
field.

The Company continues to evaluate the feasibility of a concrete wellheattillind platform for development
of future resources in the White Rose regimcluding the full development of West White Rose. -PEED and
FEED contracts to support this work were awarded in April 2012.

Production from the White Rose field and ##te extensions was impacted during 2012 by a planned
maintenance ofétation program which saw production from the SeaRose FPSO shut in for 102 dayscti®mno
resumed August 13, 2012, three weeks ahead of schedule.

In the third quarter of 2012, Huslexcavated newsubsealrill centre to facilitate future operations hetSouth
White Rose xtension. Discovered in 2003, ié the smallest of the satellite #imck developments. APA to
provide for both production and gas injection wells in the megims filed in thefourth quarter of 2012.
Development drilling from the new centigiescheduled tcommence in early 2013.

Terra Nova Oil Field

The Terra Nova oil field is located approximately 350 kilometers sosithea o f St . Johnods, Ne wf
Labrador. The Terra Nova oil field is divided into three distinct areas, known as the Graben, the East Flank and the
Far East . Production at Terra Nova c¢ inhméeldinerehsedtno Janua

13% effective December, 2010.

Huskyds production i n 2 0whs23.0Mmbble/day. Prodectiom atrTerea NoNa was f i e |
impacted by a planned maintenancediéftion program which lasted 26 weeks. Production from the field resumed
on December 9, 201&nd continueso ramp up more slowly than anticipated

As at December 31, 2012, there were 14 wllsperationin the Graben area, eight production wells, three
water injection wells and three gas injection wells. In the East Flank area there were Iberallisg, including
seven production wells and five water injection wells. There is one extended reach producer and an extended reach
water injection well in the Far East area. Drilling operations are expected to continue in 2013 on battd new
existing devadpment vells.

Atlantic RegionExploration
Husky believes that the Atlantic Regi on lingheregionpl or at i
will provide growth opportunities for light crude oil and natural gas development iméaum tolong-term.

Husky presently holds working interests ranging from 5
t he J e an n ethaFiémish PasBandLabmador and Baffin Island.

AlF 2012 Page22



Husky participated in the Searcher8C explorationwell during the second half of the yeafmhe Searcher
exploration well did not encounterommercialhydrocarbonsin November 2012, the Company was awarded
exploration rights to a 208,899 hectare parcel of land in the Flemish Pass offshore Newfoundlandottissky
40% working interest in the new licence.

As of January 16, 2013, Hus ky hel d a working inter
Newfoundland, Labrador and Greenlandusky is the operator of3 of these ELs and has working interests
ranging from 35% to 100%.

The Company will also participate in additional operated andopenated exploration and delineation wells
during 2013, including the partreperated Harpoon exploration well located seatst of the Mizzen discovery in
the Flemish Pass. Husky holds a 35% working interest in both wells.
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Greenland

Husky is the operator of two ELs offshore the west coast of Disko Island, Greenland. Husky continues to
evaluate its opportunities in thegion and has received a a tyear extension on the initial phase of its exploration
program. Geotechnical evaluations continued on the Greenland concessions aretumimic study work is
expected to advance during 2013.

Oil Sands
Sunrise Energy Poject

On March 31, 2008, Husky and BP completed a transaction that created an integrated North American oil sands
business. The business comprises a 50/50 partnership to develop the Sunrise Energy Project, operated by Husky,
and a 50/50 limited liabilitgompany for thé&8P-Husky Toledo Refineryoperated by BP.

FEED for Phase | of the Sunrise-situ SAGD oil sands project, located in the Athabasca region of northern
Alberta, was completed in December 2009. During 2010, the partnership reached arigoeeire movement of
diluted bitumen to market and transportation of diluent to the Sunrise oil sands site. Project sanction for Phase | was
announced in late 2010 and Husky awarded major engineering and construction contracts for the central processing
and field facilities. Development drilling commenced in the first quarter of 2011. First production for Phase | is
planned for 2014.

The Sunrise Energy Project was approved by the ERCB in December 2005. An amendment to the application
was submitted in April 2007, which outlined changes and optimizations resulting from ongoing depletion planning
and FEED. Amendment approvals from thRE were received in January 2009 and approval from Alberta
Environment was received in the first quarter of 2009. A second amendment to optimize the central plant facility
design was filed with the regulators in July 2009 and approval was received étbnthe ERCB and Alberta
Environment in December 2009.

The drilling program for Rase | was completed in 2012 ahd CPF is approaching 50% completion with piling
substantially completed and foundation work proceeding at the site. Major equignméinties to be delivered and
placed into position with approximately half of the modules fabricatedrametd to site. Construction tfie fied
facilities is now more than 80 complete with significant activity currently underway, including pipelininghia
field and fabrication in the module shops.

Regulatory approvals are in place for a total of 200,000 bbls/day (100,000 bbls/day net).
Tucker Oil Sands Project

Tucker is an irsitu SAGD oil sands project located 30 kilometers northwest of Cold Lakerta that
commenced production at the end of 2008usky drilled two wells (onevell pair) in 2011 to test the productivity
of the Lower Grand Rapidformation Based on the positive mdss, drilling of ten wells (fivewell pairs)
commenced in 2012Gross production at Tucker in December 2012 was 9.9 mbbls@yeral applications to the
ERCB have been approved or are proceeding for additional drilling and field development through 2015.

Undeveloped Oil Sands Assets

Husky holdsin excess of 550D acres irundeveloped oil sands leasmsdhas a 100% working interest adl
leases except in Athabasca South in which it has a 50% working interest.

In Saleski, just north of the Hamlet of Wabasca, Alberta, Husky drilled and tested two wellstadldotee
standing well to highgrade acreage and select a pilot production area and confirm the availability of water source
and disposallLab scale tests were performed to support advancing to the pilot $taggpplication for the pilds
planned for2013.

Further portfolio activity is expected to focus on ac
oil sands leases.
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heavy oil assets are primarily

concentrateod

Alberta/Saskatchewan area. The Company maintains a land position of approximately two million gross acres
O seeves in3h6 fégioo &re dantasné&dyinGthe hgavy orvde @il prodeicing
areas of Pikes Peak, Edam, Tangleflags, Celtic, Bolney, Paradise Hill, Westhazel, Big Gully, Mervin, Marwayne,
Lashburn, Gully Lake, Vermilion, Swimming, Morgan, Lindbergtberfeldy, Marsden, Epping, Furness and Rush

within this area.

Lake, and in the medium gravity crude oil producing fields of Wildmere and Wainwright.

These fields contain

accumulations of heavy crude oil at relatively shallow depths and are all located within 100 kilometers of the town

of Lloydminster, Alberta.

Husky currently produces from oil and gas wells ranging in depth from 450 meters to 650 meters and holds a
100% working interest in the majority of these wells. Production of heavy oil from the Lloydminster area uses a
variety of techniques, including primary production methods, horizontal well technology, CSS, and SAGD. Husky
has increased primary production from the area through cold production techniques which utilize progressive cavity

pumps capable of simultaneous produati

of sand

and

heavy oil from

unconso

heavy and medium crude oil production from the area averagedn®®IS/day in 2012. Of thtal gross crude oil
produced 61.1 mbbls/day was primary production of heavy crude witluding CHOPS and horizontal

technol ogies, 26. 3

mbbl s/ day

wa s

from Husky®6s

t her mal (

waterflooded fields in the Wainwright and Wildmere areas. Husky also produces natural gas from numerous small
shalow pools in the Lloydminster region and recovers solution gas produced from heavy oil wells. During 2012,

Huskyds gross

natur al

gas

producti on

from the

LI oydmi n:

In the Lloydminster area, the Company owns and operated &eating facilities which are tied into the Husky
heavy oil pipeline systems. These pipeline systems transport heavy crude oil from the field locations to the Husky
Lloydminster asphalt refinery, the Husky Lloydminster Upgrader and thephity ppeline systems at Hardisty,

Alberta.
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Production commenced in the second quarter of 2012 ahead of schedule at both the Pikes Peak South and
Paradise Hill heavy oil thermal projects and has ramped up to levels exceeding the combined 11,500 bbls/day design
rates. Average production levels of approximately 12,000 bbls/day at Pikes Peak South and 5,000 bbls/day at
Paradise Hill heavy oil thermal projects were achieved during the fourth quarter of 2012.

Construction is approximately 40% complete at the 3B8/day Sandall thermal development project and
initial drilling has commenced. First production is scheduled in 2014.

Design and initial site work is continuing at the 10,000 bbls/day Rush Lake commercial project with first
production anticipated in 2G. Production performance from the first single well pair pilot is in line with
expectations and a second well pair pilot is planned to commence production in the second quarter of 2013. Initial
planning is ongoing for three additional commercial theqpnajects.

The Company advanced its horizontal drilling program in 2012 with the completion of 144 wells. Based on the
positive performance of previous horizontal drilling programs, Husky is continuing this program by planning to drill
approximately 14@wvells in 2013. The Company alswilled 250 gross CHOP®ells during 2012. In 2013, 200
CHOPS wells are planned.

The Company is focused on increasing its heavy oil production and believes that its undeveloped land position,
coupled with the developmenha application of improved recovery technologies, will maintain heavy crude oil
production in the Lloydminster area.

Non-Ther mal Enhanced Oil Recovery (AEORO)

Husky operated four solvent EOR pilot programs in 2012 and adapture and liquefaction plamat the
Lloydminster Ethanol Plant. This liquefied €® used in the ongoing EOR piloting program.

Western Canada (excluding Heavy Qil and Oil Sands)
East Central Alberta

Huskydéds East Central Al berta operations are |l ocated |
Rocky Mountain foothills in the west, to east of the Alberta/Saskatchewan boundary. Husky operates 67ifiacilities
the area Hu s k y ésprodudidnZrongastaCentral Albertaveraged 82 mmcf/day of natural gasl d16.4
mbbls/day of oil and NGL.

Husky plans to continue its Viking resource oil drilling program which targets medium productivity reservoirs
enhanced by utilizing horizontalitling and multiplestage fracturing treatment®lans are in plac® drill up to 58
Viking wells in 2013, primarily at the proven areas of Redwater (20 kilometers northeast of Edmonton) and Elrose
(80 kilometers southwest of Saskatoon), and expandhietélliance area (200 kilometers southeast of Edmonton).
Husky currently has approximately 100 wells producing from thesm@ag will continue to develop infrastructure
in all threeareas, as required.

Preparations for the Macklin, Saskatchewan A8Bdlhave advanced, with petrophysical and coreflood studies
completed, confirming ASP flooding potential. Optimization of the existing pattern waterflood which is necessary
prior to ASP implementation is underwaynd well workoversre scheduled the conpleted in 2013.

At Red DeerHusky will focus onthe development of additional oil resource properties from the Mississippian
and Devonian formations. Devel opment of Huskydés gas
commaodity prices withthe exception of some liquidtch gas prospects in the Hussar field.

Southern Alberta and Southern Saskatchewan
Husky is the operator of a number of properties in s
production from properties isouthern Alberta averaged 7.(bis/day of crude oil and NGL and 16.8 mmcf/day of

natural gas during 2012. In southern Saskatchewan, 2012 gross production averaged 15.6/robbisfta oil and
NGL and 14.9mmcf/day of natural gas.
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Hus ky ds ArSgham E OdRed at Warner and Crowsnest in southern Alberta and at Gull Lake in southern
Saskatchewan. In addition, Husky holds a 20.3%amerating working interest in the Instow, Saskatchewan ASP
flood, where oil response continues to increase in linetwvh expectati ons. Huskyds gross
December 2012 for its ASP EOR program was approximately 3.9 mbbls/@ay 5 mbb s/ d asyASkhet ) . |
project at Fosterton, Saskatchewaammencedoroductionin December 2012 anbas continuedo ramp up to
targeted ASP injection rateslusky is the operator and holds a 62.4% working interest in this project.

Development of the Bakkeformationcontinued in southeast Saskatchewan, with 23 wells drilled and 22 wells
on production. A tank treatinigcility, gathering system, and oil sales line were built and commissioned. Production
and evaluation of the Lower Shaunavormationin southwet Saskatchewan continued with fawells drilled and
put on product iaduction frbo sh&sg ivplaygwas apgroximately 2.6bivis/chy in December
2012

Foothills Northwest Plains

The Foothills Nortlvest Plains area is located in western aordhern Alberta and British Columbia. The area is
made up of five distinct districts: Rainbow Lake, Nerth Alberta, Northern Alberta & British Columbia Plains,
AnsellGalloway and Foothills.Average production from across all Foothills Northwest Plains was approximately
97.1 mboe/dajn 2012

Rainbow Lake, located approximately 700 kilometers northwe& dfmo nt o n, Al bert a, i s the
|l argest I i ght oil production operation in Western Can
district averaged 10.8 mblday of light crude oil and NGland 94.2 mmcf/day of natural gas. In addition
operating and continuing development of these assets, Husky has commenced exploration activities within the
Muskwa resource play in which Huskplds a 100% working interest andodal of 12 horizontal wells were drilled
in 2012.

The Northern Albed district surrounds the communities of Peace River and Slave Lake northwest of Edmonton,
Al berta and produces shallow gas and higriztvayeraged 6.5 Hus ky
mbbls/day of heavy oil and 32 mmcf/day of natural gaskifasilled 54 wells in 2012 to expand its primary heavy
oil production from the McMullen field, located 40 kilometers southwest of the HamMtatiasca, Albertand
continued to evaluate an EOR pilot projecbtigh 2012

Gross production from the Northern Alberta & British Columbia Plains district averaged approximately 5.2
mbbls/day of light crude oil and NGL and 81.9 mmcf/day of natural gas in 2012. The Company continued
development of the Cardium oil resource playha Wapiti area, in which Husky holds100% working interest
drilling five horizontal oil wells.

Production at theAnsellGalloway district wasapproximately 2.2mbbls/day of NGland 56.0mmcf/day of
natural gas in 2012. A horizontal drilling program svaexecuted in 2012 witkix Cardiumand five Wilrich
horizontal well=drilled. In addition four vertical appraisal wells were drilled and Husky participated in three partner
operated horizontal wells. Significant progress was made with securing additiftaké capacity utilizing excess
third-party plant capacity in the area for 2013 volumes and beyond.

The Foothills district produced approximately 4.0 mbbls/day of light crude oil and NGL and 146.1 mmcf/day of
natural gasn 2012. Production from the ads predominantly processed at the Ram River gas plant, with Husky
operating and holding an average 84% interest in the Ram River sour gas plant and related processing facilities
located in the Foothills districMaintenance and operational activitiestinued in 2012however,development
activity was limited.

Nort hwest Territories (ANWTO)

In the NWT, Husky was active on twkLs acquired in June 2011Following the construction of an ice bridge
spanning the Mackenzie River and a winter access raadyertical pilot wells were drilledthe N-09 well on EL
463 and the K64 well on EL 462.These two wells satisfied the requirements to extend the term oEhstto the
full nine-year term. The two vertical wells were extensively cored and have gewvivaluable data for the
characterization of the geochemical and geomechanical properties of the reservoir and the bounding units.
Additionally, a 220square kilometrenulti-component proprietary-B seismic survey was acquired.
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Predisturbance, arclmdogical, permafrost, aggregate, baseline wildlife, vegetation and surface water studies
were conductedn the summer of 2012This data, combined with the geotechnical data acquired from the two
verticalwellspr ovi ded t he b ack g rdwatenase femnit applicasohsyfod the din2002d2018 n
program includingonstruction, baseline groundwater, completion/testing and all season access road projects which
received regulatory approval.

Columbia River Basin (Washington and Oregon Stat&JSA)

Husky holds undeveloped land in the Columbia River Basin located irtates ©f Washington and Oregon.
While these lands are thought to be prospective for naturallgass pl ay i s not competitive \
opportunities for investmemue to the relatively high risk of the play, combined with the current low gas pAces.
decision has been made to allow these leases to expire.

Distribution of Oil and Gas Production
Crude Oil and NGL

Husky provides heavy crude oil feedstock to its Upgrader and its asphalt refinery, which are located at
Lloydminster, Alberta/Saskatchewan. The combined dry crude feedstock requirements of the Upgradéraiind asp
refinery are approxiately equalttHus ky 6 s heavy crude oil production from
purchases third party volumes. Husky markets heavy crude oil production directly to refiners located in the mid
west and eastern United States and Canada. Huskgtsidts light and synthetic crude oil production to thpedty
refiners in Canada, the United States and Asia in adoc
petrochemical end users, retail and wholesale distributors and refiners in Nagtlc&Am

Husky markets thirgbarty volumes of crude oigyntheticcrude oil and NGL in addition to its own production.
For a discussion of Huskyds di st r i bu teferotmthenGomnmoditd s as s o
Marketing section of this AlF

Natural Gas

The following table shows the distribution of Hus kyod:
indicated. The Company also markets tkpatty natural gas production in addition to its own production.

Yearsended December 31,

2012 2011 2010
(mmcf/day)
Sales Distribution
United States 154 163 223
Canada 242 297 164
396 460 387
Sales to ggregators 4 3 3
Internal Use® 154 144 117
554 607 507
™ Husky consumes natural gas foel at several of its facilities.
Fixed Price Contracts
The following table shows the future commitments to o

developed reserves of natural gas in Western Canada are more than adequate torendelivety commitments.

Fixed Price

bcf $/mmbtu

2013 11.6 4.17
2014 11.6 4.25
2015 3.8 4.34
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Disclosures of Oil and Gas Activities

Production History

Year Ended Three Months Ended
Average Gross Daily Production Dec 31, 2012 Dec 31,2012 Sept 30,2012 June 30, 2012 Mar 31, 2012
Canadai Western Canada
Light Crude Gl and NGL (mbbls/day) 30.1 31.9 29.0 29.4 30.5
Medium Crude Oil (mbbls/day) 24.1 23.2 23.9 24.1 24.9
Heavy CGudeOil (mbbls/day) 76.9 76.0 77.1 78.1 76.2
Bitumen (mbbls/day) 35.9 46.7 37.8 29.6 29.6
Natural Gas (mmcf/day) 554.0 523.7 544.9 559.5 588.3
Canadai Atlantic Region
Light Crude @l (mbbls/day) 33.8 45.7 18.5 19.0 52.1
China
Light Crude Gl and NGL (mbbls/day) 8.4 8.5 7.9 8.4 8.6
Total Gross Rroduction (mboe/day) 301.5 319.3 285.0 281.9 319.9
Year Ended Three Months Ended
Average Gross Daily Production Dec 31, 2011 Dec 31,2011 Sept 30, 2011 June 30, 2011 Mar 31, 2011
Canadai Western Canada
Light Crude Gl and NGL (mbbls/day) 24.8 28.8 22.9 21.7 25.9
Medium Crude Oil (mbbls/day) 24.5 24.3 24.6 24.6 24.6
Heavy Crude @ (mbbls/day) 74.5 75.8 75.1 73.6 73.4
Bitumen (mbbls/day) 24.7 27.4 23.6 23.6 24.2
Natural Gas (mmcf/day) 607.0 597.9 614.7 631.8 583.3
Canadai Atlantic Region
Light Crude Gl (mbbls/day) 54.3 54.6 53.4 53.7 55.5
China
Light Crude @ and NGL (mbbls/day) 8.5 8.3 7.0 9.1 9.6
Total Gross Roduction (mboe/day) 312.5 318.9 309.1 311.6 310.4
Year Ended Three Months Ended
Average Gross Daily Production Dec 31, 2010 Dec 31,2010 Sept 30, 2010 June 30, 2010 Mar 31, 2010
Canadai Western Canada
Light Crude @l and NGL (mbbls/day) 23.0 23.0 23.5 22.5 23.4
Medium Crude Oil (mbbls/day) 25.4 25.3 25.7 25.1 25.3
Heavy Crude @ (mbbls/day) 74.5 74.6 72.4 74.6 76.4
Bitumen (mbbls/day) 22.3 23.1 21.9 215 22.6
Natural Gas (mmcf/day) 506.8 494.2 505.5 503.9 523.7
Canadai Atlantic Region
Light Crude Gl (mbbls/day) 46.7 41.3 50.8 45.0 49.9
China
Light Crude Al and NGL(mbbls/day) 10.7 10.8 10.1 11.2 11.0
Total Gross Production (mboe/day) 287.1 280.5 288.7 283.9 295.9

AlF 2012

Page29



Netback Analysis

The following tables show Huskydés netback analysis by
align with the change in segment presentation and pri@rters have been restated to reflect the current
presentation.

Year Ended Three Months Ended
Average Per Unit Amounts Dec 31, 2012 Dec 31,2012  Sept 30,2012 Jun 30,2012  Mar 31, 2012
Light Crude Oil and NGL ($/bbl)
Canada Western Canada
Price received $76.85 $72.31 $71.98 $78.62 $84.64
Royalties $12.95 $10.49 $14.47 $11.76 $15.25
Production ©sts $20.72 $19.68 $19.82 $20.26 $21.86
Netback $43.18 $42.14 $37.70 $46.60 $47.53
Canada Atlantic Canada
Price Received $115.78 $108.88 $112.78 $110.97 $124.74
Royalties $12.36 $11.15 $9.11 $4.00 $17.65
Production ©sts $17.12 $10.73 $33.36 $31.77 $11.63
Transportation 6sts'” $2.14 $1.95 $3.34 $4.21 $1.12
Netback $84.16 $85.05 $66.97 $70.99 $94.35
Canada Total
Price Received® $96.29 $92.73 $86.55 $89.66 $109.24
Royalties $12.64 $10.88 $12.39 $8.72 $16.76
Production ©sts $18.82 $14.40 $25.08 $24.78 $15.40
Netback $64.83 $67.45 $49.08 $56.17 $77.07
China
Price Received $113.01 $104.25 $106.38 $114.28 $126.74
Royalties $26.88 $22.97 $24.31 $29.42 $30.73
Production ©sts $10.08 $12.01 $9.10 $11.32 $7.85
Netback $76.04 $69.28 $72.97 $73.54 $88.17
Company Total
Price Received® $98.22 $93.88 $89.38 $93.30 $110.89
Royalties $14.28 $12.08 $14.09 $11.78 $18.08
Production ©sts $17.81 $14.16 $22.80 $22.79 $14.69
Netback $66.13 $67.63 $52.49 $58.74 $78.12
Medium Crude Qil ($/bbl)
Canada Western Canada
Price Received $71.51 $67.55 $69.59 $69.92 $78.63
Royalties $12.76 $11.14 $11.33 $12.59 $15.89
Production ©sts $20.53 $19.82 $21.04 $21.85 $20.94
Netback $38.22 $36.60 $37.22 $35.48 $41.80
Heavy Crude QI ($/bbl)
Canada Western Canada
Price Received $61.91 $57.90 $60.58 $60.42 $68.93
Royalties $6.04 $7.85 $7.75 $5.77 $2.75
Production ©sts $17.56 $18.36 $18.70 $16.26 $16.98
Netback $38.31 $31.70 $34.13 $38.40 $49.20
Bitumen ($/bbl)
Canada Western Canada
Price Received $59.49 $55.74 $60.10 $58.09 $65.83
Royalties $3.80 $2.69 $2.14 $5.92 $5.60
Production ©sts $13.36 $12.74 $13.21 $13.17 $14.81
Netback $42.32 $40.31 $44.75 $39.00 $45.43
Natural Gas ($/mcf)
Canadd Western Canad@
Price Received $2.60 $3.25 $2.48 $2.05 $2.64
Royalties ($0.08) $0.08 ($0.28) ($0.11) ($0.02)
Production ©sts $1.91 $2.17 $1.92 $1.75 $1.81
Netback $0.77 $1.01 $0.83 $0.41 $0.86

@ Transportation costs are shown separately from price in Canaiitantic Region. This cost category is netted against price when
calculating Canada Total and Company Total balances.
@ Includes sulphur sales and royalties
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Year Ended

Three Months Ended

Average Per Unit Amounts Dec 31, 2011 Dec 31,2011 Sept 30,2011 Jun 30,2011 Mar 31, 2011
Light Crude Oil and NGL ($/bbl)
Canada Western Canada
Price Received $84.02 $88.56 $76.55 $88.81 $81.55
Royalties $17.04 $19.98 $14.77 $17.20 $15.52
Production ©sts $21.37 $19.66 $20.51 $24.03 $21.86
Netback $45.61 $48.92 $41.27 $47.58 $44.18
Canada Atlantic Canada
Price Received $112.21 $114.74 $110.59 $115.48 $108.04
Royalties $19.36 $22.35 $17.12 $19.61 $18.31
Production @sts $8.75 $8.54 $9.82 $9.00 $7.67
Transportation 6sts™ $1.50 $1.59 $1.62 $0.87 $1.91
Netback $82.59 $82.26 $82.03 $86.00 $80.15
Canadd Total
Price Received® $102.34 $104.67 $99.24 $107.20 $98.31
Royalties $18.63 $21.53 $16.42 $18.92 $17.42
Production ©sts $12.71 $12.38 $13.03 $13.32 $12.18
Netback $71.00 $70.77 $69.79 $74.95 $68.70
China
Price Received $110.54 $115.61 $109.81 $111.90 $105.30
Royalties $32.75 $36.39 $32.34 $37.22 $25.54
Production ©sts $8.17 $9.18 $10.41 $7.38 $6.34
Netback $69.62 $70.04 $67.07 $67.30 $73.41
Company Total
Price Received® $103.13 $105.66 $100.12 $107.70 $99.04
Royalties $20.00 $22.87 $17.76 $20.89 $18.28
Production ©sts $12.27 $12.09 $12.81 $12.68 $11.57
Netback $70.86 $70.70 $69.56 $74.13 $69.20
Medium Crude Qil ($/bbl)
Canadda Western Canada
Price Received $76.59 $85.83 $70.81 $81.24 $68.41
Royalties $14.13 $15.24 $13.58 $15.24 $12.41
Production ©sts $20.05 $20.88 $21.60 $18.14 $19.58
Netback $42.41 $49.71 $35.63 $47.86 $36.41
Heavy Crude QI ($/bbl)
Canada Western Canada
Price Received $68.13 $76.37 $62.35 $72.51 $61.02
Royalties $8.83 $9.47 $8.09 $9.88 $7.86
Production ©sts $17.57 $17.70 $17.94 $17.44 $17.16
Netback $41.72 $49.21 $36.31 $45.20 $35.99
Bitumen ($/bbl)
Canada Western Canada
Price Received $65.75 $74.19 $59.60 $69.76 $58.11
Royalties $8.69 $9.75 $6.73 $7.91 $10.18
Production ©sts $17.72 $18.47 $17.18 $18.19 $16.91
Netback $39.34 $45.02 $34.79 $42.52 $28.33
Natural gas ($/mcf)
Canadd Western Canad@
Price Received $3.89 $3.53 $4.12 $4.02 $3.87
Royalties $0.18 $0.23 $0.17 $0.19 $0.13
Production ©sts $1.75 $1.83 $1.85 $1.70 $1.62
Netback $1.96 $1.47 $2.10 $2.13 $2.11

@ Transportation costs are shown separately from price in Caniintic Region. This cost category is netted against price when
calculating Canada Total and Company Total balances.

@ Includes sulphur sales and royalties.
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Producing and Nor+Producing Wells "®®

Produdng Wells

Oil Wells Natural Gas Wells Total
Gross Net Gross Net Gross Net
Canada
Alberta 4,34 3,57t 5,73 4,221 10,07 7,7%
Saskatchewan 6,94 6,00( 1,37: 1,25¢ 8,31« 7,25¢
British Columbia 19¢ 57 311 27( 51C 327
Newfoundland 3C 1z - - 3C 1z
11,51: 9,644 7,41¢ 5,74 18,92 15,39:
International
China 3z 13 - - 32 18
Libya - - - - - -
3z 13 - - 32 13
As at December 31, 2012 11,54 9,657 7,41¢ 5,74 18,95¢ 15,40:¢
Canada
Alberta 4,607 3,79: 5,88: 4,371 10,49( 8,16!
Saskatchewan 6,75: 5,79 1,41¢ 1,29:¢ 8,16¢ 7,09(
British Columbia 20C 5¢& 304 264 504 322
Newfoundland 2€ 11 - - 28 11
11,58t 9,65¢ 7,60: 5,92¢ 19,19: 15,58¢
International
China 33 18 - - 33 18
Libya - - - - - -
33 18 - - 33 18
As at December 31, 2011 11,62: 9,67 7,60: 5,92¢ 19,22: 15,59¢
Canada
Alberta 4,48¢ 3,58( 5,77( 4,40 10,25« 7,98’
Saskatchewan 6,58: 5,48¢ 1,44¢ 1,311 8,02¢ 6,79¢
British Columbia 204 5¢ 28¢ 24z 487 301
Newfoundland 2E 9 - - 2E 9
11,29 9,13¢ 7,49¢ 5,96( 18,79: 15,09¢
International
China 3z 13 - - 3z 13
Libya 3 1 - - 3 1
3t 14 - - 3t 14
As at December 31, 2010 11,33( 9,15( 7,49¢ 5,96( 18,82¢ 15,11(
Non-Producing Wells
2012
Qil Wells Natural Gas Wells Total
Gross Net Gross Net Gross Net
Canada 5,150 4,563 1,699 1,416 6,849 5,979

@ The number of gross wells is the total number of wells in which Husky owns a working interest. The number of net evslisrioftthe
fractional interests owned in the gross wells. Productive wells areghudecing or capable of producing at December 31, 2012.

@ Does not include producing wells in which Husky has no working interest but does have a royalty interesemisied; 2012, Husky
had a royalty interest in 333 wells of which 458 were oil prducers and 875 were gas producers.

®  For purposes of the table, multiple completions are counted as a single well. Where one of the completions in a gieenoitell i
completion, the well is classified as an oil well. In 2012, thene 751 gross and 725 net oil wells and 670 gross and 524 net natural gas
wells which were completed in two or more formations and from which production is not commingled.
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Landholdings - Developed Acreage

(thousands of acres)

Gross

Net

As at December 31, 2012
Western Canada

Alberta 4,590 2,912
Saskatchewan 871 700
British Columbia 187 147
Manitoba 2 -
5,650 3,759
Atlantic Region 57 20
5,707 3,779
China 17 7
Libya 7 2
Total 5,731 3,788
As at December 31, 2011
Western Canada
Alberta 4,594 2,908
Saskatchewan 878 699
British Columbia 187 147
Manitoba 19 2
5,678 3,756
Atlantic Region 58 20
5,736 3,776
China 17 7
Libya 7 2
Total 5,760 3,785
As at December 31, 2010
Western Canada
Alberta 4,172 2,729
Saskatchewan 891 704
British Columbia 172 133
Manitoba 2 -
5,237 3,566
Atlantic Region 54 18
5,291 3,584
China 17 7
Libya 7 2
Total 5,315 3,593
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Landholdings - Undeveloped Acreage

(thousands of acres) Gross Net

As at December 31, 2012
Western Canada

Alberta 5,022 3,683
Saskatchewan 1,602 1,431
British Columbia 950 709
Manitoba 3 1
7,577 5,824

Northwest Territories and Arctic 483 466
Atlantic Region 5,046 3,124
13,106 9,414

United States 616 259
China 495 243
Indonesia 1,559 937
Greenland 8,471 5,983
Taiwan 2,545 1,909
26,792 18,745

As at December 31, 2011
Western Canada

Alberta 5,353 3,930
Saskatchewan 1,654 1,481
British Columbia 1,037 774
Manitoba 3 1
8,047 4,846

Northwest Territories and Arctic 1,156 633
Atlantic Region 5,548 3,339
14,751 8,818

United States 1,076 398
China 990 484
Indonesia 1,628 1,213
Greenland 8,471 5,983
26,916 16,896

As at December 31, 2010
Western Canada

Alberta 4,801 3,407
Saskatchewan 1,712 1,522
British Columbia 1,020 747
Manitoba 4 1
7,537 5,677

Northwest Territories and Arctic 943 303
Atlantic Region 4,777 2,989
13,257 8,969

United States 1,100 484
China 990 990
Indonesia 1,940 1,595
Greenland 8,471 5,983
25,758 18,021
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Significant Factors or Uncertainties Relevant to Properties with No Attributed Reserves

The Company has a332 million work commitment associated with its undeveloped land holdings in the
Canadian Northwest Territories and Arctién total, the Company has5@9 million in exploration work
commitments to be incurred over the next five years.

Over the next 12 onths, approximately 841,139 acresr | ess t han 5% of the Compa
landholdings in Canadavill be subject to expiry.

Husky holds interests in a diverse portfolio of undeveloped petroleum assets in Western Canada, the Atlantic
Region andin several other areas (offshore Greenland, Chitsawanand Indonesia, the United States and the
Canadian Nortivest Territories and Arctic). As part of its active portfolio management, Husky continually reviews
the economic viability of its undevelopguoperties using industry standard economic evaluation techniques and
pricing and economic environment assumptions. Each year, as part of this active management process, some
properties are selected for further development activities, while others arénhabyance, sold, swapped or
relinquished back to the mineral rights owner. There is no guarantee that commercial reserves will be discovered or
developed on these properties.

Drilling Activity
Year ended December 31,

2012 2011 2010
Gross Net Gross Net Gross Net
Canadai Western Canada
Exploration
Qil 47 30 50 40 60 51
Gas 19 12 24 24 37 31
Dry - - 3 3 8 8
66 42 77 67 105 90
Development
Qil 775 715 880 765 815 722
Gas 23 17 57 42 73 53
Dry 5 4 4 4 10 9
803 736 941 811 898 784
869 778 1,018 878 1,003 874
Canadai Atlantic Region
Development
Qil 2 1.4 3 2.1 2 1.4
China
Development
Qil - - 1 0.4 1 0.4
Gas - - 4 2.0 2 1.0
- - 5 2.4 3 1.4
Service/Stratigraphic Test Wells
2012
Gross Net
Canada Western Canada 116 95.0
Canadd Atlantic Region 2 1.7
China - -
Indonesia 5 2.0
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Current Activities

Exploratory

Development

Wells Drilling @ Gross Net Gross Net
Canadd Western Canada 9 8.3 27 254
Canadd Atlantic Region - - - -
China - - 1 0.4
Service/Stratigraphic Test Wells® Gross Net
Canada 7 6.4
@ Denotes wells that @re being drilled at February 18013.
Costs Incurred
Western
Total Canada Atlantic Region Total Canada United States China Indonesia Libya
($ millions)
Property acquisition
Unproven 15 15 - 15 - - -
Proven 6 6 - 6 - - -
Exploration 363 247 92 339 - 25 -
Development 498 3,527 547 4,074 833 1 -
2012 5,293 3,795 639 4,434 833 26 -
Western Total
Total Canada Atlantic Region Canada United States  China  Indonesia  Libya
(% millions)
Property acquisition
Unproven 82 82 - 82 - - - -
Proven 792 792 - 792 - - - -
Exploration 723 342 115 457 1 233 32 -
Development 2935 2,131 258 2,389 - 546 - -
2011 4,532 3,347 373 3,720 1 779 32 -
Western Total
Total Canada Atlantic Region Canada United States China  Indonesia Libya
($ millions)
Property acquisition
Unproven 62 62 - 62 - - - -
Proven 327 327 - 327 - - - -
Exploration 687 210 96 306 - 369 12 -
Development 2,048 1,589 396 1,985 - 60 - 3
2010 3,124 2,188 492 2,680 - 429 12 3
AIF 2012
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Oil and Gas Reserves Disclosures

Huskyds oil and gas r es enthtleestandards coptained imthet Garthdiain il aacc c o r d
Gas Evaluation Handb oo ksddtaidGcbeesd Eonfprmsawittdthetregeremerdssoe Nl §le
101. Huskydés oil and gas reserves ar e nmlizedpmoesdor by i nt

determining, approving and booking reserves. This process requires all reserves evaluations to be done on a
consistent basis using established definitions and guidelines. Approval of individually significantsresanges
requiresreview by an internal panel of qualified reserves evaluatofree Audit Committee of the Board of

Directors hasexaminedHus ky 6s procedures for assembling and repor
associated with oil and gas activities and hagevesd that information with management. The Board of Directors
has approved, on the recommendation of the Audit Commi

and other oil and gas information.

The material differencebetween resergequantities disclosed under NI 8D1 and those disclosed undke
rules of the SEC and the United States HdtmbN 51104 | Accou
requires the determination of resesgiantities to be based on forecastipg assumptions whereas the U.S. Rules
require the determination of resesvguantities to be based on constant price assumptions calculated using a 12
month average price for the year (sum of the benchmark price on the first calendar day of each thengbar
divided by 12). The following oil and gas reserves disclosure has been prepared in accordance withOdl 51
effective December 31, 201Huskyreceived approval from the CSA to also disclose its reserves using U.S. Rules
as supplementary dilosure to the reserves and oil and gas activities disclosure required bylR1 Slhe reserves
information prepared in accordance wi t hF whitleisaMailabBle Rul e s
atwww.secgovor on t he Co mpwwnhys@yenergyecbns i t e at

Note that the numbers in each column of the tables throughosetttisnmay not add due to rounding.
Audit of Oil and Gas Reserves

McDaniel & Associates Consultants Ltd., an independent firm of qualified oil and gas reserves evaluation
engi neer s, was engaged to conduct an audistestinmafes. Hus ky 6
McDaniel & Associates Consultants Ltd. issued an aygitoni on stating that Huskyds in
and probable reserves and net present values based on faretasinstant pricassumptions are, in aggregate,
reasonable, and have been prepared in accordance with generally accepted oil agthgasngnand evaluation
practices as set out in the COGEH.

Disclosure of Oil and Gas Information

Unless otherwise noted in this documentpatividedreserves estimates have an effective date of December 31,
2012. Gross reserves or gross productionras er ves Ofr production attributabl
deduction of royalties; net reserves or net production are reserves or production net of such royalties. Gross or net
production reported refers to sales volume, unless otherwise indititézss otherwise noted, production and
reserves figures are stated on a gross basis. Unless otherwise indicated, oil and gas commodity prices are quoted
after the effect of hedging gains and losses. Unless otherwise indicated, all financial informatiancisrdance
with accounting principles generally accepted in Canada. Husky ctadmetransition to IFR$ 2011 and all
2012, 2011 and 2010 financial information has been prepared usinga-RSued by the International Accounting
Standards Board

The estimates of reserves and future net revenue for individual properties may not reflect the same confidence
level as estimates of reserves and future net revenue for all properties, due to the effects of aggregation.
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Disclosure of Exemption Under Naibnal Instrument 51-101

Husky sought and was granted by the Canadian Securi:
requirement under National Instrument580 1 fi St andards of Disclosur-#80fo)y Oil
to involve indepedent qualified oil and gas reserves evaluators or auditors. Notwithstanding this exemption, the
Company involves independent qualified reserves audit o]
i nvol vement hel ps airgesnal pillandtgésaeservestestimaies ang naateyally £orrect.

I n Huskybs view, the reliability of Huskyds ldssmt er nal |
than would be afforded by Husky involving independent qualified reserves evaluators to evaluate and review the
reserves data. The primary factors supporting the involvement of independent qualified reserves evaluators apply
when (i) their knowledge ofrad experi ence with, a reporting issuerds
internal reserves evaluators and (ii) the work of the independent qualified reserves evaluators is significantly less
likely to be adversely influenced by séfterest or mnagement of the reporting issuer than the work of internal
reserves evaluation staff. I n Huskydés view, neither o
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Summary of Oil and Natural Gas Reserves

As at December 31, 2012
Forecast Prices and Costs

Canada
Light Crude Oll Medium Crude Oil Heavy Crude Oil Bitumen
(mmbbls) (mmbbls) (mmbbls) (mmbbls)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing 137.0 120.1 86.2 76.5 69.1 61.5 58.7 54.7
Developed Nofproducing 3.3 3.3 1.8 1.6 14.6 13.5 - 0.0
Undeveloped 24.4 20.3 7.4 6.6 21.7 20.3 252.1 216.7
Total Proved 164.8 143.7 95.4 84.7 1054 95.4 310.9 271.4
Probable 94.3 76.5 21.9 18.5 35.1 30.8 1,413.8 1,118.1
Total Proved Plus Probable 259.1 220.2 117.4 103.2 1405 126.2 1,724.7 1,389.5
Coal Bed Methane Natural Gas NGL Total
(bcf) (bcf) (mmbbls) (mmboe)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing 22.1 20.7 1,586.3 1,396.6 63.8 494 6829 598.5
Developed Nofproducing 1.2 1.0 104.1 94.5 1.2 1.1 38.4 35.5
Undeveloped - - 359.0 351.7 11.0 9.0 3765 3315
Total Proved 23.3 21.8 2,049.3 1,842.8 76.0 59.6 1,097.9 965.5
Probable 5.9 5.6 468.5 431.0 23.1 18.1 1,667.3 1,334.7
Total Proved Plus Probable 29.2 27.3 2,517.8 2,273.7 99.1 77.7 2,765.2 2,300.2
China®
Light Crude Oll Medium Crude Oil Heavy Crude Oil Bitumen
(mmbbls) (mmbbls) (mmbbls) (mmbbls)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing 7.8 5.9 - - - - - -
Developed Nofproducing - - - - - - - -
Undeveloped - - - - - - - -
Total Proved 7.8 5.9 - - - - - -
Probable 1.4 1.0 - - - - - -
Total Proved Plus Probable 9.2 7.0 - - - - - -
Coal Bed Methane Natural Gas NGL Total
(bcf) (bcf) (mmbbls) (mmboe)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing - - - - 0.2 0.1 8.0 6.1
Developed Nofproducing - - - - - - - -
Undeveloped - - 267.1 271.9 6.6 6.9 51.1 52.2
Total Proved - - 267.1 271.9 6.7 7.0 59.0 58.2
Probable - - 2445 2295 5.6 5.2 47.7 445
Total Proved Plus Probable - - 511.6 501.4 12.3 12.2 106.7 102.8

™ The Block 29/26 Production Sharing Contract which governs the Liwashofe project in China entitles Husky to a share of production in
excess of its working interest tecover certain costs that were incurred by the Company on behalf of both Husky and its partner during the
exploration phase. These volumetric recoveries are included in net reserves in accordance to the COGEH guidelinesrantl I'eprese
mmboe of net tatl proved plus probable reserves.
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Indonesia

Light Crude Oil Medium Crude Oil Heavy Crude Oil Bitumen
(mmbbls) (mmbbls) (mmbbls) (mmbbls)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing - - - - - - - -
Developed Nofproducing - - - - - - - -
Undeveloped - - - - - - - -
Total Proved - - - - - - - -
Probable - - - - - - - -
Total Proved Plus Probable - - - - - - - -
Coal Bed Methane Natural Gas NGL Total
(bcf) (bcf) (mmbbls) (mmboe)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing - - - - - - - -
Developed Norproducing - - - - - - - -
Undeveloped - - 167.2 108.8 7.2 3.6 35.0 21.7
Total Proved - - 167.2 108.8 7.2 3.6 35.0 21.7
Probable - - 39.4 21.0 1.7 0.6 8.2 4.1
Total Proved Plus Probable - - 206.6 129.8 8.8 4.1 43.3 25.8
Libya
Light Crude Oll Medium Crude OIl Heavy Crude Oil Bitumen
(mmbbls) (mmbbls) (mmbbls) (mmbbls)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing - - - - - - - -
Developed Nofproducing - - - - - - - -
Undeveloped - - - - - - - -
Total Proved - - - - - - - -
Probable 0.1 0.1 - - - - - -
Total Proved Plus Probable 0.1 0.1 - - - - - -
Coal Bed Methane Natural Gas NGL Total
(bcf) (bcf) (mmbbls) (mmboe)
Gross Net Gross Net Gross Net Gross Net
Proved
Developed Producing - - - - - - - -
Developed Norproducing - - - - - - - -
Undeveloped - - - - - - - -
Total Proved - - - - - - - -
Probable - - - - - - 0.1 0.1
Total ProvedPlus Probable - - - - - - 0.1 0.1
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Total

Light Crude Oil Medium Crude Oil Heavy Crude Oil Bitumen

(mmbbls) (mmbbls) (mmbbls) (mmbbls)
Gross Net Gross Net Gross Net Gross Net

Proved
Developed Producing 144.8 126.0 86.2 76.5 69.1 61.5 58.7 54.7
Developed Nofproducing 3.3 3.3 1.8 1.6 14.6 135 - -
Undeveloped 24.4 20.3 7.4 6.6 21.7 20.3 252.1 216.7
Total Proved 172.5 149.6 954 84.7 105.4 954 310.9 271.4
Probable 95.8 77.6 21.9 18.5 35.1 30.8 1,413. 11181
Total Proved Plu®robable 268.3 227.3 117.4 103.2 140.5 126.2 1,724. 1,389.5
Coal Bed Methane Natural Gas NGL Total

(bcf) (bcf) (mmbbls) (mmboe)

Gross Net Gross Net Gross Net Gross Net
Proved

Developed Producing 221 20.7 1,586.3 1,396.6 64.0 496 690.9 604.6
Developed Norproducing 1.2 1.0 104.1 94.5 1.2 1.1 384 355
Undeveloped - - 793.2 7324 24.8 195 462.7 4054
Total Proved 23.3 21.8 2,483.5 2,2235 89.9 70.2 1,192.0 1,045.5
Probable 5.9 5.6 752.4 681.5 30.3 239 1,723.3 1,383.4
Total Proved Plus Probable 29.2 273 3,236.0 2,905.0 120.3 94.0 2,915.3 2,428.9
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Summary of Net Present Values of Future Net RevenueBefore Income Taxes and Discounted
As at December 31, 2012
Forecast Prices and Costs

Canada
Before Income Taxes andiscounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved
Developed Producing 12,950 10,615 9,062 7,962
Developed Nosproducing 878 700 586 505
Undeveloped 5,419 3,444 2,266 1,506
Total Proved 19,248 14,759 11,915 9,973
Probable 17,449 8,197 4,783 3,171
Total Proved Plu®robable 36,697 22,956 16,698 13,143
China
Before Income Taxes and Discounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved
Developed Producing 421 426 416 400
Developed Norproducing - - - -
Undeveloped 2,222 1,917 1,661 1,445
Total Proved 2,643 2,343 2,077 1,845
Probable 2,502 1,784 1,311 989
Total Proved Plus Probable 5,145 4,127 3,388 2,834
Indonesia
Before Income Taxes and Discounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved

Developed Producing - - - -
Developed Nosproducing - - - -

Undeveloped 322 232 170 126
Total Proved 322 232 170 126
Probable 58 33 20 13
Total Proved Plus Probable 379 265 190 139
Libya

Before Income Taxes and Discounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved - - - -

Developed Producing - - - -
Developed Nofproducing - - - -
Undeveloped - - - -

Total Proved
Probable 8 8 7 7

Total Proved Plus Probable 8 8 7 7
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Total

Before Income Taxes andiscounted at (%/year)

($ millions) 5% 10% 15% 20%
Proved
Developed Producing 13,371 11,041 9,478 8,362
Developed Nofproducing 878 700 586 505
Undeveloped 7,963 5,594 4,098 3,077
Total Proved 22,213 17,335 14,162 11,944
Probable 20,017 10,021 6,121 4,179
Total Proved Plus Probable 42,230 27,356 20,283 16,123
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Summary of Net Present Values oFuture Net Revenuei After Income Taxes and Discounted
As at December 31, 2012
Forecast Prices and Costs

Canada
After Income Taxes and Discounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved
Developed Producing 9,669 7,909 6,741 5,914
Developed Nofproducing 646 512 426 365
Undeveloped 4,060 2,508 1,583 986
Total Proved 14,375 10,929 8,749 7,265
Probable 12,693 5,745 3,203 2,016
Total Proved Plus Probable 27,068 16,674 11,952 9,281
China
After Income Taxes and Discounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved
Developed Producing 270 277 273 263
Developed Norproducing - - - -
Undeveloped 1,852 1,590 1,369 1,182
Total Proved 2,122 1,867 1,641 1,445
Probable 2,084 1,477 1,078 808
Total Proved Plus Probable 4,206 3,344 2,720 2,253
Indonesia
After Income Taxes and Discounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved

Developed Producing - - - -
Developed Nosproducing - - - -

Undeveloped 221 160 117 86
Total Proved 221 160 117 86
Probable 34 19 12 8
Total Proved Plus Probable 256 180 129 94
Libya

After Income Taxes and Discounted at (%/year)
($ millions) 5% 10% 15% 20%
Proved

Developed Producing - - - -
Developed Nofproducing - - - -
Undeveloped - - - -

Total Proved - -
Probable 8 8 7 7

Total Proved Plus Probable 8 8 7 7
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Total

After Income Taxes and Discounted at (%/year)

($ millions) 5% 10% 15% 20%
Proved
Developed Producing 9,939 8,186 7,013 6,178
Developed Nofproducing 646 512 426 365
Undeveloped 6,133 4,259 3,069 2,254
Total Proved 16,718 12,956 10,508 8,796
Probable 14,819 7,249 4,300 2,839
Total Proved Plus Probable 31,537 20,206 14,808 11,635
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Total Future Net Revenue for Total ProvedPlus ProbableReserves Undiscounted

As at December 31, 2012
Forecast Prices and Costs

Abandon Future Future
-ment Net Net
and Revenue Revenue
Develop Reclama Before After
Operating -ment tion Income Income Income
($ millions) Revenue  Royalties Costs Coss®”  Costg? Taxes Taxes Taxes
Canada
Proved
Developed Producing 42,821 6,628 14,239 913 4,835 16,205 4,077 12,128
Developed Nosproducing 2,179 246 575 144 - 1,215 316 899
Undeveloped 24,634 3,601 7,271 4,654 - 9,109 2,156 6,952
Total Proved 69,634 22,084 5,712 4,835 26,529 6,549 19,980
Probable 145,554 31,257 42,383 19,214 - 52,699 13,332 39,367
Total Proved Plufrobable 215,188 41,732 64,467 24,926 4,835 79,228 19,881 59,347
China
Proved
Developed Producing 753 - 122 8 244 379 145 234
Developed Nofproducing - - - - - - - -
Undeveloped 4,201 - 653 964 - 2,584 421 2,163
Total Proved 4,953 - 775 972 244 2,963 566 2,397
Probable 4,035 - 397 9 - 3,629 590 3,039
Total Proved Plus Probable 8,988 - 1,171 982 244 6,592 1,156 5,435
Indonesia
Proved
Developed Producing - - - - - - - -
Developed Nosproducing - - - - - - - -
Undeveloped 1,019 - 433 130 - 457 146 311
Total Proved 1,019 - 433 130 - 457 146 311
Probable 190 - 81 - - 109 44 64
Total Proved Plus Probable 1,209 - 514 130 - 565 190 375
Libya
Proved
Developed Producing - - - - - - - -
Developed Nofproducing - - - - - - - -
Undeveloped - - - - - - - -
Total Proved - - - - - - - -
Probable 14 - 3 2 - 9 - 9
Total ProvedPlus Probable 14 - 3 2 - 9 - 9
Total
Proved
Developed Producing 43,574 6,628 14,360 922 5,079 16,584 4,222 12,362
Developed Nosproducing 2,179 246 575 144 - 1,215 316 899
Undeveloped 29,854 3,601 8,356 5,748 - 12,149 2,723 9,426
Total Proved 75,607 10,475 23,291 6,814 5,079 29,948 7,261 22,687
Probable 149,792 31,257 42,864 19,225 - 56,446 13,967 42,479
Total Proved Plus Probable 225,399 41,732 66,155 26,039 5,079 86,393 21,227 65,166

@ Abandonment and reclamation costs for undeveloped properties are included in development costs.
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Future Net Revenue by Production Group
As at December 31, 2012
Forecast Prices andCosts

Future Net Revenue Before Income Taxes (discounted at 10%/year)

Canada China Indonesia Libya Total

($ millions)  ($/boe) ($millions) ($/boe) ($ millions) ($/boe) ($ millions) ($/boe’ ($ millions) ($/boe)

Proved

Developed Poducing
Light Crude Gl & NGL 4,137 29 426 70 - - - - 4,563 30
Medium Crude @ 1,463 19 - - - - - - 1,463 19
Heavy Crude @ 1,389 23 - - - - - - 1,389 23
Natural Gas 2,130 8 - - - - - - 2,130 8
Coal Bed Methane 21 6 - - - - - - 21 6
Bitumen 1,474 27 - - - - - - 1,474 27

Developed Mn-producing
Light Crude QI & NGL 64 19 - - - - - - 64 19
Medium GudeOQil 45 29 - - - - - - 45 29
Heavy Crude @ 440 32 - - - - - - 440 32
Natural Gas 150 9 - - - - - - 150 9
Coal Bed Methane 1 5 - - - - - - 1 5
Bitumen - - - - - - - - - -

Undeveloped

Light Crude @l & NGL 516 25 - - - - - - 516 19
Medium Crude @ 115 17 - - - - - - 115 17
Heavy Crude @ 368 18 - - - - - - 368 18
Natural Gas 486 7 1,917 43 232 11 - - 2,636 20
Coal Bed Methane - - - - - - - - -

Bitumen 1,959 9 - - - - - - 1,959 9

Total Proved
Light Crude Al & NGL 4,717 28 426 33 - - - - 5,143 28
Medium Crude @ 1,623 19 - - - - - - 1,623 19
Heavy Crude @ 2,197 23 - - - - - - 2,197 23
Natural Gas 2,767 8 1,917 43 232 11 - - 4,916 12
Coal Bed Methane 22 6 - - - - - - 22 6
Bitumen 3,434 13 - - - - - - 3,434 13
Probable

Light Crude QI & NGL 2,484 29 90 14 - - 8 66 2,582 28
MediumCrude Gl 515 28 - - - - - - 515 28
Heavy Crude @ 658 21 - - - - - - 658 21
Natural Gas 493 6 1,694 42 33 8 - - 2,219 18
Coal Bed Methane 2 3 - - - - - - 2 3
Bitumen 4,044 4 - - - - - - 4,044 4

Total Proved Plus Probable

Light Crude Oil & NGL 7,201 28 516 27 - - 8 66 7,725 28
Medium Crude @ 2,139 21 - - - - - - 2,139 21
Heavy Crude @ 2,855 23 - - - - - - 2,855 23
Natural Gas 3,259 8 3,611 42 265 10 - - 7,135 13
Coal Bed Methane 24 5 - - - - - - 24 5
Bitumen 7,478 5 - - - - - - 7,478 5
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Pricing Assumptions

The pricing assumptions disclosed in the tdiéow were derived using the industry averages prescribed by
McDaniel & Associates Consultants Ltd, Sproule Associates Limited, and GLJ Petroleum Consultants Ltd.

Crude Oil Natural Gas
WTI Brent NYMEX NIT Inflation Exchange
(USD $/bbl) (USD $/bbl) (USD $/mmbtu) (Cdn $/GJ) rates ™) rates ®

Historical

2008 99.65 96.99 9.04 7.70 - 0.937
2009 61.80 61.54 3.99 3.92 - 0.880
2010 79.46 79.42 4.39 3.91 - 0.971
2011 95.12 111.27 4.04 3.48 - 1.011
2012 94.21 111.54 2.79 2.28 - 1.001
Forecast

2013 90.71 106.31 3.72 3.15 1.833 1.000
2014 91.64 102.22 4.20 3.60 1.833 1.000
2015 92.30 100.49 461 3.98 1.833 1.000
2016 96.17 102.79 5.18 451 1.833 1.000
2017 97.29 102.25 5.62 4.92 1.833 1.000

@ Inflation rates for forecasting prices and costs.
@ Exchange rate used to generate the benchraetence prices.
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Reconciliation of Gross Proved Reserves

Light
Crudg Oil & Medium Heavy
NGL Crude Oil Crude Oill Natural Gas Bitumen Total
(mmbbls) (mmbbls) (mmbbls) (bcf) (mmbbls) (mmboe)
Canadai Western Canada
End of 2011 169.9 89.6 112.7 2,252.6 308.5 1,056.2
Revisions Technical 1.7) 8.1 3.2 14.1 1.1 131
Revisionsi Economic (1.2) - (0.3) (136.8) - (24.3)
Purchases 0.1 - 0.4 - - 0.5
Sales - (0.7) - - (0.7)
Discoveries 1.0 0.1 - 5.6 - 2.0
Extensions 14.4 5.1 17.5 139.6 1.7 62.0
ImprovedRecovery 1.2 2.0 - 0.3 12.7 15.9
Production (11.0) (8.8) (28.1) (202.8) (13.2) (94.9
End of 2012 172.7 95.4 105.4 2,072.6 310.9 1,029.9
Canadai Atlantic Region
End of 2011 76.3 - - - - 76.3
Revisions’ Technical 4.1 - - - - 4.1
Revisionsi Economic - - - - - -
Purchases - - - - - -
Sales - - - - - -
Discoveries - - - - - -
Extensions - - - - - -
Improved Recovery - - - - - -
Production (12.4) - - - - (12.4)
End of 2012 68.1 - - - - 68.1
China
End of 2011 4.9 - - - - 4.9
Revisions’ Technical 51 - - - - 51
Revisionsi Economic - - - - - -
Purchases - - - - - -
Sales - - - - - -
Discoveries 6.6 - - 267.1 - 51.1
Extensions 1.0 - - - - 1.0
Improved Recovery - - - - - -
Production (3.1) - - - - (3.1)
End of 2012 14.5 - - 267.1 - 59.0
Indonesia
End of 2011 7.2 - - 167.2 - 35.0
Revisions Technical - - - - - -
Revisionsi Economic - - - - - -
Purchases - - - - - -
Sales - - - - - -
Discoveries - - - - - -
Extensions - - - - - -
Improved Recovery - - - - - -
Production - - - - - -
End of 2012 7.2 - - 167.2 - 35.0
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Light

Crude Oil & Medium Heavy Total
NGL Crude Oll Crude OiIl Natural Gas Bitumen Company
(mmbbls) (mmbbls) (mmbbls) (bcf) (mmbbls) (mmboe)
Total
End of 2011 2582 89.6 112.7 2,419.8 308.5 1,1724
Revisions’ Technical 7.6 8.1 3.2 14.1 1.1 223
Revisionsi Economic (1.2) - (0.3) (136.8) - (24.3)
Purchases 0.1 - 0.4 - - 0.5
Sales - (0.7) - - - (0.7)
Discoveries 7.5 0.1 - 272.7 - 53.1
Extensions 15.5 51 17.5 139.6 1.7 63.0
Improved Recovery 1.2 2.0 - 0.3 12.7 15.9
Production (26.95 (8.8) (28.1) (202.8) (13.2) (110.9
End of 2012 262.5 95.4 105.4 2,506.8 310.9 1,192.0

Major additions to proved reserves in 2012 include:

e the initial booking of the Liwan -3 deep water project after government approval that resulted in an

addition of 51 mmboe of natural gas and NGL in proved undeveloped reserves;

e the improved recovergnd expansion at some heavy oil thermal projects that resulted in the booking of an

additional 13 mmboe in proved reserves; and

e the extension through additional drilling locations at ligtiids Ansell in the Alberta Deep Basin area that

resulted in théooking of an additional 27 mmboe of natural gas and NGL in proved reserves.
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Reconciliation of Gross Probable Reserves

Light
Crude Oil & Medium Heavy
NGL Crude Oll Crude Oll Natural Gas Bitumen Total
(mmbbls) (mmbbls) (mmbbls) (bcf) (mmbbls) (mmboe)

Canadai Western Canada
End of 2011 50.6 19.2 37.9 561.1 1,400.7 1,601.9
Revisionsi Technical 0.5 .8 (2.6) (46.0) 2.8 (4.2)
Revisions Economic (0.1) - (0.1) (80.4) - (13.6)
Revisions’ Transfer to Proved (3.1) (1.0) (4.9) (23.0) (3.2) (16.1)
Purchases - - -
Sales
Discoveries 0.
Extensions 7
Improved Recovery
Production - - -

- (0.1)

14
24.1
12.2

==
|‘©m|

End of 2012 55.8 21.9 35.1 474.4 1,413.8 1,605.6

Canadai Atlantic Region
End of 2011 65.0 - - - - 65.0
Revisions’ Technical (0.7) - - - - (0.7)
Revisionsi Economic - -
Revisions’ Transfer to Proved (2.6) - - - - (2.6)
Purchases - -
Sales - - - - - -
Discoveries - - - - - -
Extensions - - - - - -
Improved Recovery - - - - - -
Production

End of 2012 61.7 - - - - 61.7

China
End of 2011 3.2 - - - - 3.2
Revisions’ Technical (0.4) - - - - (0.4)
Revisionsi Economic - -
Revisions Transfer to Proved (1.4) - - - - (1.4)
Purchases - -
Sales - - - - -
Discoveries 5.5 - - 2445 - 46.3
Extensions - - - - -
Improved Recovery - - - - - -
Production - - -

End of 2012 6.9 - - 244.5 - 47.7

Indonesia

End of 2011 1.7 - - 39.4 - 8.2
Revisions Technical - - - -

Revisions Economic - - - - - R
Revisions Transfer to Proved - - - - - R
Purchases - - - - - R
Sales - - - - - R
Discoveries - - - - - -
Extension - - - - - R
Improved Recovery - - - - - i
Production - - - - - -

End of 2012 1.7 - - 394 - 8.2
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