Court File No. CV-14-21092CP
ONTARIO

SUPERIOR COURT OF JUSTICE
BETWEEN:
JUSHAN INVESTMENTS LIMITED and JAMES MIDDLEMISS
Plaintiffs
- andPENN WEST PETROLEUM LTD., DAVID E. ROBERTS,
MURRAY R. NUNNS, TODD H. TAKEYASU, FRANK POTTER
and JAMES C. SMITH
Defendants
Proceeding under the Class Proceedings Act, 1992

STATEMENT OF CLAIM
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DEFINITIONS

1.

The following tenns used throughout this statement of claim have the meanings

indicated below:
(a)

"AIF" means Annual Infonnation Fonn;

(b)

"ABeA " means the Business Corporations Act (Alberta), RSA 2000, C
B-9, as amended;

(c)

"Andrew" means William E. Andrew;

(d)

"Class" and "Class Members" means all persons, wherever they may
reside or be domiciled, who acquired securities of Penn West during the
Class Period and held some or all of those securities at the close of
trading on July 29,2014, except for Excluded Persons;
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(e)

"Class Period" means the period from and including March 17, 2011 to
and including July 29,2014;

(f)

"CJA" means the Courts ofJustice Act, RSO 1990, c C-43, as amended;

(g)

"CPA" means the Class Proceedings Act, 1992, SO 1992, c 6;

(h)

"Curran" means Jeff Curran;

(i)

"Defendants" means Penn West, Roberts, Nunns, Takeyasu, Potter and
Smith;

G)

"Equivalent Securities Acts" means, collectively, the Securities Act,
RSA 2000, c S-4, as amended; the Securities Act, RSBC 1996, c 418, as
amended; the Securities Act, CCSM c S50, as amended; the Securities
Act, SNB 2004, c S-5.5, as amended; the Securities Act, RSNL 1990, c S
13, as amended; the Securities Act, SNWT 2008, c 10, as amended; the
Securities Act, RSNS 1989, c 418, as amended; the Securities Act, S Nu
2008, c 12, as amended; the Securities Act, RSPEI 1988, c S-3.1, as
amended; the Securities Act, RSQ c V-1.1, as amended; the Securities
Act, 1988, SS 1988-89, c S-42.2, as amended; and the Securities Act, SY
2007, c 16, as amended;

(k)

"Excluded Persons" means the Defendants, Curran and Andrew, their
past and present subsidiaries, affiliates, officers, directors, senior
employees, legal representatives, heirs, predecessors, successors and
assigns, and any member of the Individual Defendants' Currans' and
Andrews' families and any entity in which any of the Defendants, Curran
and Andrew have a controlling interest now or had during the Class
Period;

(1)

"Financial Statements" means Penn West's annual and interim reports
to securityholders for the year ended December 31, 2010 through 2014,
which contained Penn West's management's discussion and analysis and
audited annual financial statements for the same periods;

(m)

"GAAP" means generally accepted accounting principles;

(n)

"IFRS" means international financial reporting standards;

(0)

"Impugned Documents" include all annual and quarterly
MD&As, financial statements, AIFs, Certification of CEO and
Certification of CFO published on SEDAR between and including March
18,2011 and July 29,2014;

(P)

"Individual Defendants" means Roberts, Nunns, Takeyasu, Potter and
Smith;
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(q)

"Jushan" means Jushan Investments Ltd.;

(r)

"MD&A" means Management Discussion and Analysis;

(s)

"Middlemiss" means James Middlemiss;

(t)

"Nunns" means Murray R. Nunns;

(u)

"NYSE" means the New York Stock Exchange;

(v)

"NI 51-102" means National Instrument 51-102 of the OSA
Disclosure Obligations, as amended;

(w)

"NI 52-109" means National Instrument 52-109 of the OSA
Certification ofDisclosure in Issuers' Annual and Interim Filings, as
amended;

(x)

"OSA" means the Ontario Securities Act, RSO. 1990 c S 5, as amended;

(y)

"Penn West" means Penn West Petroleum Ltd.;

(z)

"Potter" means Frank Potter;

(aa)

"Representation" means the statement, express or implied, that the
Impugned Documents, or any of them, fairly presented in all material
aspects the financial condition, results of operations, cash flows,
expenses, assets and earnings of Penn West, including adherence to
GAAP and/or IFRS;

(bb)

"Roberts" means David E. Roberts;

(cc)

"SEDAR" means the System for Electronic Document Analysis and
Retrieval which is a filing system developed for the Canadian Securities
Administrators;

(dd)

"Smith" means the Defendant James C. Smith;

(ee)

"Takeyasu" means Todd H. Takeyasu;

(ft)

"TSX" means the Toronto Stock Exchange; and

(gg)

"2011 Notes" means the unsecured senior notes in the amount of
US$105million and $30 million maturing between 2016 -2021.

Continuous
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2.

The Plaintiffs claim:
(a)

an order pursuant to the CPA certifying this action as a class proceeding
and appointing them as the representative plaintiffs for the Class or such
other class as may be certified by the court;

(b)

a declaration that throughout the Class Period, the Defendants, Andrew
and Curran, or some of them, made the Representation;

(c)

a declaration that the Representation constituted a "misrepresentation"
within the meaning of the OSA and the Equivalent Securities Acts;

(d)

a declaration that the Defendants, Andrew and Curran made the
Representation negligently;

(e)

leave to amend this pleading as ofthe date of the issuance of the notice of
action, to pursue to the causes of action set out in Part XXIIL} of the OSA
and, if necessary, the equivalent sections of the Equivalent Securities
Acts;

(f)

damages for misrepresentation pursuant to s. 130.1 of the OSA, and, if
necessary, the equivalent sections ofthe Equivalent Securities Acts;

(g)

a declaration that the Defendants, Andrew and Curran or some of them,
were negligent;

(h)

a declaration that Penn West is vicariously liable for the acts andior
omissions of the Individual Defendants and its other officers, directors,
employees, agents and representatives;

(i)

general and special damages in the sum of $500 million or such other sum
as this Court finds appropriate at the trial of the common issues or at a
reference or references;

(j)

an order directing a reference or giving such other directions as may be
necessary to determine issues not determined at the trial of the common
issues;

(k)

prejUdgment andior postjudgment interest pursuant to the CJA;

(1)

costs of this action on a substantial indemnity basis or in an amount that
provides full indemnity plus, pursuant to section 26(9) of the CPA, the
costs ofnotice and of administering the plan of distribution of the
recovery in this action plus applicable taxes; and

(m)

such further and other relief as to this Honourable Court may seem just.
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OVERVIEW

3.

This is a proposed securities class action commenced on behalf of all persons

who purchased Penn West securities during the Class Period at artificially inflated prices
as a result of the Representation in the Impugned Documents and press releases, which
were disseminated publicly by the Defendants.
4.

Penn West is one of Canada's largest oil and gas companies. As of July, 2014, it

had a market capitalization of approximately $4.2 billion.
5.

Over the past number of years, Penn West has underperformed in relation to its

rivals. Facing mounting pressure, in mid-2013, Penn West undertook a campaign to
restructure the company in order to boost flagging share prices. It replaced Nunns, its
long-serving CEO, with Roberts, cut staff and sold off properties with a view to cutting
expenses and increasing revenues. However, Penn West's problems were more serious
than it had disclosed.
6.

On July 29, 2014, after trading on the TSX and NYSE closed, Penn West issued

a press release titled "Penn West Announces Management-Initiated Review of
Accounting Practices and Decision to Restate Certain Historical Financial Statements".
The news release informed the public for the first time that Penn West was conducting
an internal review of its accounting practices and that historical Financial Statements
from 2012-2014, and potentially earlier, would be restated. Penn West's previous public
disclosures had greatly understated the company's performance issues.
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7.

This announcement had a dramatic, and immediate impact on the value of Penn

West's securities. The volume of Penn West shares traded on the TSX increased almost
twenty-fold on July 30 from July 29 and Penn West's share price dropped from a closing
price of$9.94 on the TSX on July 29, to a closing price of$8.57 on July 30, 2014. This
one-day drop represented 14% of the value of Penn West shares traded on the TSX. The
value of Penn West's shares continued to drop over the next 10 trading days, falling to
$8.09 by August 13,2014 (representing a 19% drop over just 14 days).
8.

Penn West shares that traded on the NYSE increased twenty-fold and the price

dropped from a closing price of US$9.1 5 on July 29, 2014 to US$7.85 on July 30, 2014.
This one-day drop represented 14% of the value of Penn West shares traded on the
NYSE. The value of Penn West's shares continued to drop over the next 10 trading days,
falling to by US$7.37 by August 12,2014 (representing a 20% drop over just 13 days).
9.

Penn West had approximately $2.1 billion dollars in unsecured senior notes

outstanding at the time of the announcement on July 29, 2014. Penn West's
announcement had a significant negative impact on the market value of the unsecured
senior notes.
10.

The Plaintiffs claim for themselves, and the other Class Members, damages that

were incurred as a result of the Defendants' misrepresentations and the Defendants'
failure to disclose material information.
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THE PARTIES AND OTHERS

11.

Jushan is an Ontario Corporation incorporated pursuant to the Ontario Business

Corporations Act, RSO 1990 c B-16. Jushan acquired Penn West shares on the TSX

during the Class Period and held some or all of those shares as of July 29, 2014.
12.

Middlemiss is an individual residing in Toronto. He acquired shares of Penn

West during the Class Period and held some or all of those shares on July 29,2014.
13.

Penn West is a corporation incorporated under the laws of Alberta and

headquartered in Calgary, Alberta.
14.

Penn West is one of the largest conventional oil and natural gas producers in

Canada with a dominant position in light oil. It occupies a massive land base
encompassing approximately 5 million acres in Western Canada.
15.

Penn West is a reporting issuer whose shares trade on the TSX under the ticker

symbol "PWT" and the NYSE under the ticker symbol "PWE". Penn West common
shares are also listed for trading on alternative trading venues in Canada and elsewhere.
Penn West also issued the 2011 Notes during the Class Period, which are held by
investors in Ontario
16.

Since June 19,2013, Roberts has been the President and Chief Executive Officer

of Penn West and a member of its Board of Directors.
17.

Between February 8, 2008 and June 19, 2013, Nunns was the President of Penn

West. From August 9, 2011 to June 19,2013, he was also the Chief Executive Officer of
Penn West. From February 8, 2008 to August 9,2011, he was the Chief Operating
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Officer of Penn West. At all material times, he was a member of Penn West's Board of
Directors.
18.

Between February 8, 2008 and March 24,2014, Takeyasu was the Executive

Vice President and Chief Financial Officer of Penn West.
19.

From before the Class Period until August 9, 2011, Andrew was the Chief

Executive Officer of Penn West and a member of its Board of Directors.
20.

From March 24,2014 to May 1, 2014, Curran served as the transitional CFO at

Penn West.
21.

At all material times, Smith was a member of Penn West's Board of Directors

and the Chairman of Penn West's Audit Committee.
22.

During all material times and until June 4,2014, Potter was a members of Penn

West's Board of Directors and a member of Penn West's Audit Committee.

PENN WEST'S DISCLOSURE OBLIGATIONS

23.

Penn West was a reporting issuer throughout the Class Period as defined in the

GSA and the Equivalent Securities Acts. Penn West became a reporting issuer in order to

make its securities publicly tradable, which allowed it to raise large amounts of capital
from public markets. By doing so, Penn West assumed specific statutory obligations
relating to disclosure.
24.

In order to maintain its status as a reporting issuer, Penn West was required

throughout the Class Period to:
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25.

26.

(a)

release and file with SEDAR quarterly interim financial
statements and audited annual financial statements prepared in
accordance with GAAP and/or IFRS; and,
contemporaneously with each of the foregoing, quarterly and
annual MD&A 1 and annual, AIFs2; and,

(b)

provide full, true and plain disclosure in any offering
memorandum of all material facts relating to the securities issued
or proposed to be distributed.

The Plaintiffs plead and rely on:

(a)

ss. 77 and 78 of the OSA and the concordant provisions ofthe
Equivalent Securities Acts; and,

(b)

Parts 4, 5 and 6 ofNI 51-102.

The Defendants controlled the contents of Penn West's Financial Statements and

the Representation was made by the Defendants. The Impugned Documents were
released by Penn West and the Individual Defendants authorized and/or permitted and/or
acquiesced in their release.

THE DISCLOSURE OBLIGATION OF THE INDIVIDUAL DEFENDANTS, ANDREW AND
CURRAN

27.

Each ofthe Individual Defendants and Andrew and Curran knew, from the time

they accepted their positions with Penn West, that Penn West was a reporting issuer and

I MD & As are a narrative explanation of how the company perfonned during the period covered by the
financial statements, and ofthe company's financial condition and future prospects. An MD&A must
discuss important trends and risks that have affected the Financial Statements.

2 AIFs

are an annual disclosure document intended to provide material infonnation about the company and
its business at a point in time in the context of its historical and future development. AIF describes the
company, its operations and prospects, risks and other external factors that impact the company
specifically.
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that in their role as directors and/or officers with Penn West, they would have direct
responsibility for ensuring the accuracy of Penn West's publicly disseminated disclosure
documents.
28.

The OSA, the Equivalent Securities Acts and certain National Instruments and

Companion Policies promUlgated thereunder, imposed specific obligations on the
Individual Defendants, Andrew and Curran, in the preparation of Penn West's
continuous disclosure documents.
29.

30.

The Plaintiffs plead and rely on:
(a)

ss. 77 and 78 of the OSA, and the concordant provisions of the
Equivalent Securities Legislation and parts 4 and 5 ofNI 52-109
(which required Nunns, Andrew, Smith, Curran and Takeyasu to
review, approve and certify the accuracy of Penn West's interim
and annual filings released during the Class Period when each was
a director and/or officer of Penn West); and

(b)

Parts 4,5 and 6 ofNI 51-102 (which required Roberts, Nunns,
Andrew, Smith, and Potter, as directors of Penn West, to approve
each set of financial statements, AIFs and MD&A).

The Individual Defendants, Andrew and Curran were was aware of and accepted

these obligations as applicable, in assuming the positions as a director and/or officer of
Penn West.

THE MISREPRESENTATION

31.

Throughout the Class Period, the Defendants, Curran and Andrew, filed the

Impugned Documents, which contained the Representation, on SEDAR. A non
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exhaustive list of the statements contained in the Impugned Documents is found at
Schedule "A".

32.

The Representation in the Impugned Documents was inaccurate, false and

misleading with respect to the truth, authenticity and accuracy of operating expenses,
capital expenditures, royalty expenses, assets and earnings of Penn West which
constitutes a failure of the Defendants to adhere to GAAP and/or IFRS.

33.

More specifically, Penn West published incorrect figures in its Financial

Statements, and disseminated that information pUblicly. Penn West reported lower
operating costs and higher capital and royalty expenses than what was accurate and/or
true.

34.

The statements in the Impugned Documents were false and/or misleading at the

times they were published and were caused by a lack of internal accounting controls at
Penn West.

35.

In addition, Penn West distributed a number of press releases during the Class

Period which contained the Representation. A non-exhaustive list of the statements in
the press releases is found at Schedule "B".

Certifications Accompanying Interim and Annual Filings

36.

Pursuant to NI 52-109, Roberts, Nunns and Andrew as Chief Executive Officers

and Takeyasu and Curran, as Chief Financial Officers during the Class Period, were
required at the material times to certify Penn West's annual and quarterly MD&As and
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financial statements as well as Penn West's AIFs (and all documents incorporated into
the AIFs).
37.

Penn West's annual filings contained certifications that "having exercised

reasonable diligence, the annual filings do not contain any untrue statement of a material
fact or omit to state a material fact required to be stated or that is necessary to make a
statement not misleading in light of the circumstances under which it was made".
38.

Penn West's interim filings, including interim MD&A's, included certifications

that "having exercised reasonable diligence, the interim filings do not contain any untrue
statement of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under which

it was made".
39.

As particularized elsewhere herein, the Penn West disclosure documents issued

during the Class Period contained untrue statements of a material fact or omitted to state
a material fact required to be stated or that was necessary to make a statement not
misleading in light of the circumstances under which it was made.
40.

Accordingly, the certifications given by Nunns, Roberts, Andrew, Curran and

Takeyasu were false and were themselves misrepresentations.

Offering Documents For the Distribution ofPenn West Securities

41.

On or about November 30,2011 Penn West issued debt securities in the form of

senior unsecured notes, from which it raised amounts of $105 million USD and $30
million CAD. In Canada, issuance was made pursuant to prospectus exemptions.
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42.

Penn West distributed an offering memorandum which related to the prospectus

exempt distribution of the 2011 Notes in Canada and contained the Representation either
explicitly or by incorporating by reference some, or all of, the Impugned Documents.
43.

More particularly, the aforementioned offering documents failed to disclose that

the Impugned Documents were not prepared in accordance with GAAP and/or IFRS.

THE TRUTH IS REVEALED
44.

On March 24,2014, Penn West issued a press release stating that effective

immediately, Takeyasu was stepping down as the CFO of Penn West. An interim CFO,
Curran, was appointed to replace Takeyasu. No explanation was provided for
Takeyasu's sudden departure.
45.

On July 29, 2014, after the markets closed, Penn West issued a press release

disclosing that its Audit Committee had begun to conduct an internal review of its
accounting practices involving:
" ...the capitalization of certain operating costs as property plant and equipment,
the income statement classification of certain costs and credits and the timing of
certain accruals relating to production, operating costs and capital."

In addition, the Board of Directors concluded:
" ... that certain of the Company's historical financial statements and related
management's discussion and analysis must be restated."
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The Audit Committee began examining:
"certain entries which appear to have been made to reduce operating costs and
increase the Company's reported capital expenditures and royalty expense, and
that appear to have been made without adequate supporting documentation."

46.

47.

The press release also announced that:
(a)

Penn West's management identified an issue with certain
operating expenses in the 2012 and 2013 financial statements
which had been improperly classified as property, plant and
equipment capital expenditures without sufficient support or
documentation, totalling approximately $70 million for fiscal year
2013 and $111 million for fiscal year 2012;

(b)

Penn West's management identified an issue with certain
operating expenses in historical financial statements which had
been improperly classified as royalty expenses without sufficient
support or documentation, totalling approximately $100 million
for each offiscal years 2013 and 2012;

(c)

as a result of these issues, Penn West's management intended to
restate its financial statements including at least those statements
covering fiscal years 2012, 2013 and for the first quarter of 2014
and that, contrary to earlier representations, those financial
statements did not present fairly, in all material respects, the
financial position of Penn West and should not be relied upon;

(d)

as a result of the identified accounting practices, Penn West may
not be in compliance with certain covenants under its unsecured,
revolving syndicated bank facility or with the terms of its senior
unsecured notes; and

(e)

Penn West's accounting practices which led to the improper
classification of operating expenses in fiscal years 2013 and 2012
appear to have existed in prior years necessitating a review of all
financial statements issued for fiscal years 2010 to 2014.

These announcements caused the market price of Penn West's securities to

immediately plummet upon the opening of trading the next day, July 30, 2014.
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STATUTORY MISREPRESENTATION

48.

The GSA and the Equivalent Securities Acts imposed an obligation on the

Defendants, Andrew and Curran to make full, true and plain disclosure of all material
facts in the Impugned Documents, and not to make any statements or omit any statement
that would render the information in the Impugned Documents misleading.

49.

The statements particularized herein constituted misrepresentations within the

meaning of applicable securities law.

50.

The issuance of the Impugned Documents directly affected the price of Penn

West's securities. Penn West's disclosure documents were the primary source of
information concerning Penn West's business and prospects. The Defendants were
aware at all material times of the effect of Penn West's disclosure documents upon the
price of its securities. The Impugned Documents were filed, among other places, on
SEDAR and with regulatory authorities in Canada, and thereby became immediately
available to, and were reproduced for inspection by, the Class Members, other members
of the investing public, financial analysts and the financial press.
51.

Penn West routinely transmitted the information referred to above to the financial

press, financial analysts and certain prospective and actual holders of its securities. Penn
West provided either copies of the Impugned Documents or links thereto on its website.
Penn West maintains a website in part to communicate with prospective investors.

52.

Penn West regularly communicated with public investors and financial analysts

via established market communication mechanisms, including through regular
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disseminations of its disclosure documents, including press releases on newswire
services. Each time Penn West communicated new material information about its
financial results to the public, the price of its securities was directly affected.

53.

Penn West was the subject of analysts' reports that incorporated certain of the

material information contained in the Impugned Documents, with the effect that any
recommendations to purchase Penn West's securities in such reports during the Class
Period were based, in whole or in part, upon that information.

54.

Penn West securities were and are traded on the TSX and the NYSE which are

efficient and automated markets. The price at which Penn West's securities traded
promptly incorporated material information from Penn West's disclosure documents
about Penn West's business, operations, objectives and strategy, including the
Representation, which was disseminated to the public through the documents referred to
above and the various other means Penn West chose and used to communicate that
information to the public.

Statutory Liability for Secondary Market Misrepresentation (s. 138.3 ofthe OSA)

55.

On behalf of themselves and all other Class Members who purchased Penn West

securities on the secondary market during the Class Period, the Plaintiffs assert the right
of action found at ss. 138.3(1) and 138.3(2) of the OSA subjectto section 138.8 of the

OSA, and, if required, the equivalent provisions of the Equivalent Securities Acts,
against the Defendants.
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56.

Each of the Impugned Documents was a core document within the meaning of

the GSA and the Equivalent Securities Acts.
57.

As particularized above and in Schedules "A" and "B", each of the Impugned

Documents and many press releases contained the Representation.
58.

Penn West is a responsible issuer within the meaning of the GSA and the

Equivalent Securities Acts. Roberts, Nunns, Andrew, Takeyasu, Curran, Potter and
Smith are directors and officers of Penn West within the meaning of the GSA and the
Equivalent Securities Acts.
59.

The Individual Defendants, Curran and Andrew authorized, permitted or

acquiesced in the release of the Impugned documents. Each of Takeyasu, Curran, Nunns,
Andrew and Roberts, falsely certified the accuracy of each of the Impugned Documents
in their capacities as Penn West's CEO and CFO.
60.

The Individual Defendants, Curran and Andrew authorized, permitted or

acquiesced in the release of the press releases.
61.

The Plaintiffs will seek leave of the court to pursue the rights of action found at

subsections 138.3(1) and 138.3(2) of the GSA and, if required, the equivalent provisions
of the Equivalent Securities Acts.

Statutory Liability for Misrepresentation in an Offering Memorandum

62.

As against Penn West and on behalf of those Class Members who acquired senior

notes in Canada pursuant to the prospectus exempt offering in Canada of November 30,
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2011, the Plaintiffs assert the cause of action found in section 130.1 ofthe OSA and, if
necessary, the equivalent provisions of the Equivalent Securities Acts.
63.

Penn West issued or caused to be issued an offering memorandum while, as

particularized above, it contained the Representation. The Class Members who acquired
the 2011 Notes did so during the period of distribution and while the offering
memorandum contained, or incorporated by reference, the Representation.

NEGLIGENT MISREPRESENT ATION

64.

On behalf of themselves and those Class Members who acquired Penn West's

securities on the secondary market, the Plaintiffs plead negligent misrepresentation
against the Defendants, Andrew and Curran.

65.

The Defendants, Curran and Andrew owed a duty of care to the Plaintiffs and the

other Class Members who purchased Penn West securities during the Class Period
because they were in a relationship of proximity and it was reasonably foreseeable that
Class Members would rely on the Representation and suffer damages as a result of
purchasing the securities at prices that were artificially inflated by the Representation.
66.

The Plaintiffs plead and rely upon the Representation. The Representation was

included in the Impugned Documents and in numerous press releases. The
Representation was untrue when made, and constituted a misrepresentation at law and
within the meaning of the OSA and the Equivalent Securities Acts.
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67.

The Defendants, Curran and Andrew had a duty at common law to exercise care

and diligence to avoid falsely stating that the Impugned Documents were accurate and
were prepared in accordance with GAAP and/or IFRS.
68.

In addition, Penn West is a reporting issuer in Ontario. As such, at all material

times, Penn West was subject to Canadian securities laws.
69.

The Defendants, Curran and Andrew had statutory obligations under applicable

securities law to ensure that the Impugned Documents and press releases represented
fairly in all material respects Penn West's financial conditions and were prepared in
keeping with GAAP and/or IFRS. The Defendants, Curran and Andrew breached that
duty by making the Representation, and by falsely certifying the truth of the
Representation.
70.

The Impugned Documents and press releases were prepared for the purpose of

attracting investment and inducing members of the investing public to purchase Penn
West's securities. The Defendants, Curran and Andrew knew and intended at all material
times that those documents had been prepared for that purpose and that the Class
Members would rely reasonably and to their detriment upon such documents in making
the decision to purchase Penn West securities.
71.

The Defendants, Curran and Andrew knew and intended that the information

contained in the Impugned Documents would be incorporated into the price of Penn
West's publicly traded securities such that the trading price of those securities would at
all times reflect the information contained in the Impugned Documents and press
releases.
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72.

Throughout the Class Period, the Defendants, Curran and Andrew had exclusive

access to infonnation about Penn West's business and operations. As such, they were the
primary source ofinfonnation specifically related to Penn West's business which was
relevant to the Class Members' decision to acquire Penn West's securities and the prices
at which they would be acquired.
73.

As Penn West's CEOs, Nunns, Andrew and Roberts certified the accuracy of the

Impugned Documents, and they authorized, pennitted or acquiesced in the release of the
Impugned Documents, or caused them to be released, and adopted the Representation by
certifying the accuracy of these documents.
74.

As Penn West's CFOs, Takeyasu and Curran certified the accuracy of the

Impugned Documents and he authorized, pennitted or acquiesced in the release ofthe
Impugned Documents, or caused them to be released, and adopted the Representation by
certifying the accuracy of these documents.
75.

As such, the Defendants, Curran and Andrew owed Class Members a duty of

care to ensure that Penn West's disclosure documents did not misrepresent Penn West's
financial position. That duty was infonned by the OSA, the Equivalent Securities Acts
and NI 51-102 and NI 52-109.
76.

The Defendants, Curran and Andrew breached the standard of conduct by

making the Representation, which was false.
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77.

The Plaintiffs and other Class Members were entitled to, and did, reasonably rely

on the Representation in making a decision to purchase the securities of Penn West and
suffered damages when the falsity of the Representation was revealed.
78.

In the alternative, the Plaintiffs and the other Class Members relied on the

Representation by the act ofpurchasing Penn West securities in an efficient market that
promptly incorporated into the price of those securities all publicly available material
information regarding the securities of Penn West. As a result, the repeated publication
of the Representation in the Impugned Documents, the press releases and through the
facilities of securities markets caused Penn West's securities to trade at inflated prices
through the Class Period, thus directly resulting in damage to the Plaintiffs and other
Class Members.

NEGLIGENCE

79.

The Defendants, Curran and Andrew owed a duty of care and failed to meet the

required standard of care in the circumstances because, among other things:
(a)

they failed to maintain appropriate internal controls to ensure that
the Impugned Documents and press releases adequately and fairly
presented the financial position of Penn West;

(b)

they failed to exercise the degree of care, diligence and skill that a
reasonably prudent person would exercise in comparable
circumstances as required by law; and,

(c)

the Individual Defendants, Curran and Andrew authorized,
permitted and acquiesced in the preparation and dissemination of
the Impugned Documents and press releases when they knew or
ought to have known that they did not adequately and fairly
present the financial position of Penn West.
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80.

The reasonable standard of care in the circumstances required the Defendants,

Curran and Andrew to act fairly, reasonably, honestly, candidly and with due care in the
course of compiling and disseminating the Impugned Documents and press releases.

DAMAGES

81.

The Plaintiffs and the other Class Members suffered damages as a result of the

breach by the Defendants, Curran and Andrew of the standard of conduct required in the
circumstances by making the Representation.

82.

The Class Members suffered damages equivalent to the drop in market price or

value of the securities as the truth about Penn West's financial position was disclosed. If
the Defendants had not made the statements described herein, Penn West's securities
would not have traded at artificially high levels during the Class Period, and the Class
Members would not have suffered losses when the truth was finally revealed on July 29,
2014.
VICARIOUS LIABILITY

83.

Penn West is vicariously liable for the acts and omissions of the Individual

Defendants and of its other directors, officers and employees, including Curran and
Andrew, as these acts and omissions were done while they were engaged in the
management, direction, control and transaction of the business and affairs of Penn West.
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REAL AND SUBSTANTIAL CONNECTION WITH ONTARIO

84.

The Plaintiffs plead that this action has a real and substantial connection with

Ontario because, among other things:
(a)

Penn West is a reporting issuer in Ontario;

(b)

Penn West's securities trade on the TSX, which is located in Ontario;

(c)

Penn West's public disclosure was disseminated in Ontario;

(d)

Jushan is Corporation incorporated pursuant to Ontario law and is
carrying on business in Ontario;

(e)

Middlemiss resides in Ontario;

(f)

Potter resides in Ontario;

(g)

a substantial proportion of the Class Members reside in Ontario; and

(h)

a substantial portion of the damages sustained by Class Members were
sustained in Ontario.

SERVICE OUTSIDE OF ONTARIO

85.

The Plaintiffs may serve the Notice of Action, the Amended Notice of Action

and this Statement of Claim outside of Ontario without leave in accordance with Rule
17.02 of the Rules o/Civil Procedure, because it is a claim:
(a)

in respect of personal property in Ontario (R. 17.02(a));

(b)

in respect of damage sustained in Ontario (R. 17.02(h));

(c)

against a person ordinarily resident or carrying on business in Ontario (R.
17.02(p)); and,

(d)

against a person outside of Ontario who is a necessary or proper party to a
proceeding properly brought against another person served in Ontario (R.
17.02(0));
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RELEVANT LEGISLATION

86.

The Plaintiffs plead and rely on the CJA, CPA, OSA and the Equivalent

Securities Acts.
PLACE OF TRIAL

87.

The Plaintiffs propose that this action be tried in the City of Toronto.

August 29,2014

KOSKIE MINSKY LLP
20 Queen Street West
Suite 900, Box 52
Toronto, ON M5H 3R3

Kirk Baert LSUC#: 309420
Tel: 416.595.2117
Fax: 416.204.2889
Celeste Poltak LSUC#: 46207A
Tel: 416.595.2701
Fax: 416.204.2909
James Sayee LSUC# 58730M
Tel: 416.542.6298
Fax: 416.204.2809
SUTTS, STROSBERG LLP
600-251 Goyeau Street
Windsor. ON N9A 6V4

Jay Strosberg LSUC#: 47288F
Tel: 519.561.6285
Fax: 519.561.6203
Lawyers for the plaintiffs
1212211-v6
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Schedule "A"
Overview of Selected Representations in Financial Statements
Date of
Publication
on SEDAR

March 18,
2011

I

I

Type of
Document

2010
Management
Discussion and
Analysis

Misrepresentation made

"As of December 31, 2010, an internal evaluation was
carried out under the supervision of our Chief Executive
Officer (the "CEO") and Executive Vice President and
Chief Financial
Officer (the
"CFO")
of the
effectiveness of Penn West's disclosure controls and
procedures as defined in Rule 13a-15 under the US
Securities Exchange Act of 1934 (the "Exchange Act")
and as defined in Canada by National Instrument 52-109,
Certification of Disclosure in Issuers' Annual and Interim
Filings. Based on that evaluation, the CEO and the CFO
concluded that as of December 31, 2010 the disclosure
controls and procedures were effective to provide
reasonable assurance that the information required to be
disclosed in the reports that Penn West files or submits
under the Exchange Act or under Canadian securities
legislation IS recorded, processed, summarized and
reported, within the time periods specified in the rules and
forms therein. Disclosure controls and procedures include,
without limitation, controls and procedures designed to
ensure that the information required to be disclosed by
Penn West in the reports that it files or submits under the
Exchange Act or under Canadian securities legislation is
accumulated and communicated to the Trust's
management, including the senior executive and financial
officers, as appropriate to allow timely decisions
regarding the required disclosure."
"We have a team of qualified and experienced staff who
continue to maintain our compliance with the applicable
regulations regarding internal control over financial
reporting ("ICOFR"). We became a registrant under the
U.S. Securities Exchange Act of 1934 and listed our trust
units on the New York Stock Exchange in June 2006. As
of December 31, 2010, an internal evaluation was carried
out under the supervision of our CEO and CFO of the
effectiveness of our ICOFR as defined in Rule 13a-15
under the US Securities Exchange Act of 1934 and as
defined in Canada by National Instrument 52-109,
Certification of Disclosure in Issuers' Annual and Interim
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Filings. The assessment was based on the framework in
Internal Control - Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway
Commission. Based on that evaluation, the CEO and the
CFO concluded that as of December 31, 2010 our ICOFR
was effective. We have certified our ICOFR and obtained
auditor attestation of the operating effectiveness of our
internal control over financial reporting in conjunction
with our 2010 year-end audited consolidated financial
statements. All significant financial reporting processes
have been documented, assessed, and tested. No changes
in our ICOFR were made during the quarter ended
December 31, 2010 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."
"In 2008, we began our IFRS conversion project and
assembled a project team and steering committee to
ensure successful implementation within the required
timeframe. Members selected for this team have expertise
in a number of areas including; accounting, financial
reporting, information technology, internal controls,
investor relations, project management, taxation and
treasury. These members and other finance and
operational staff and members of our Board of Directors
have received ongoing training related to IFRS. The
project team and steering committee provide updates to
senior management and the Audit Committee on a regular
basis."
i

March 18,
2011

2010 Audited
Financial
Statements

"The consolidated fmancial statements of Penn West
Energy Trust were prepared by management in
accordance with accounting principles generally accepted
in Canada."
"Management maintains a system of internal controls to
provide reasonable assurance that all assets are
safeguarded and to facilitate the preparation of relevant,
reliable and timely financial records for the preparation of
statements. "
"The consolidated financial statements have been
examined by the external auditors and approved by the
Board of Directors"
"The consolidated financial statements have been
prepared in accordance with Canadian generally accepted
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accounting principles ("GAAP").
March 18,
2011

2010 CEO
Certification of
Annual Filings

"I, WILLIAM E. ANDREW, Chief Executive Officer of
Penn West Petroleum Ltd., certify the following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the annual filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the annual filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the financial year end
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
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March 18,
2011

2010 CFO
Certification of
Annual Filings

"I, TODD TAKEYASU, Executive Vice President and
Chief Financial Officer of Penn West Petroleum Ltd.,
certify the following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the annual filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as ofthe date of and for the
periods presented in the annual filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the financial year end
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
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May 5, 2011

Q12011
Management
Discussion and
Analysis

"In the first quarter of 20 11, we completed our change to
International Financial Reporting Standards ("IFRS")
from Canadian Generally Accepted Accounting Principles
("previous GAAP"). Our previously reported consolidated
financial statements were adjusted to be in compliance
with IFRS on January 1,2010, the "date of adoption".
Previously reported results and balances subsequent to the
date of adoption have been restated to IFRS."
"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
March 31, 2011 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."

May 5, 2011'

Interim
Financial
Statements

May 5, 2011

Ql 2011 CEO
Certification of
Interim Filings

"On January 1, 2011, we transitioned to IFRS, with the
date of adoption of January 1, 2010. On the date of
adoption, we restated our account balances to IFRS and
our financial reporting will be in accordance with IFRS
thereafter. A full description of our new accounting
policies is outlined in Note 3 to our unaudited interim
consolidated financial statements. Additionally, transition
date information and reconciliations between IFRS and
previous GAAP for comparative periods in 2010 are
described in Note 17 to our unaudited interim
consolidated financial statements. The adoption of IFRS
has not led to any changes in the business operations,
capital strategies or funds flow of the Company."
These unaudited interim consolidated financial statements
were prepared in compliance with lAS 34 "Interim
Financial Reporting"
"As this is the Company's first annual period reporting
under IFRS, the guidelines under IFRS 1 "First Time
Adoption ofIFRS have bee applied as dicussed in Note
17."
"I, WILLIAM E. ANDREW, Chief Executive Officer of
Penn West Petroleum Ltd., certify the following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
I to the period covered by the interim filings.
I
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3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
May 5,2011

Ql 2011 CFO
Certification of
Interim Filings

"I, TODD TAKEYASU, Executive Vice President and
Chief Financial Officer of Penn West Petroleum Ltd.,
certify the following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
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to the period covered by the interim filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
August 10,
2011

Q22011
Management
Discussion and
Analysis

"In the first quarter of 20 11, we completed our change to
International Financial Reporting Standards ("IFRS")
from Canadian Generally Accepted Accounting Principles
("previous GAAP"). Our previously reported consolidated
financial statements were adjusted to be in compliance
with IFRS on January 1, 2010, the "date of adoption".
Previously reported results and balances subsequent to the
date of adoption have been restated to IFRS."
"No changes in our internal control over financial

I
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reporting ("ICOFR") were made during the quarter ended
June 30, 2011 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."
"On January 1, 2011, we transitioned to IFRS, with the
date of adoption of January 1, 2010. On the date of
adoption, we restated our account balances to IFRS and
our financial reporting will be in accordance with IFRS
thereafter. A full description of our new accounting
policies is outlined in Note 3 to our unaudited interim
consolidated financial statements. Additionally, transition
date information and reconciliations between IFRS and
previous GAAP for comparative periods in 2010 are
described in Note 17 to our unaudited interim
consolidated financial statements. The adoption of IFRS
has not led to any changes in the business operations,
capital strategies or funds flow of the Company."
August 10,
2011'

August 10,
2011

Interim
Financial
Statements

"These unaudited interim consolidated financial
statements were prepared in compliance with lAS 34
'Interim Financial Reporting'"

Q2 2011 CEO
Certification of
Interim Filings

"As this is the Company's first annual period reporting
under IFRS, the guidelines under IFRS 1 "First Time
Adoption of IFRS have bee applied as dicussed in Note
17."
"I, MURRA Y R. NUNNS, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following;

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other fmancial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings.
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...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
~ugust

2011

10,

Q2 2011 CFO
Certification of
Interim Filings

"I, TODD TAKEYASU, Executive Vice President and
Chief Financial Officer of Penn West Petroleum Ltd.,
certify the following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
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periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
1. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."

November 3,
2011

Q32011
Management
Discussion and
Analysis

"In the first quarter of 20 11, we completed our change to
International Financial Reporting Standards ("IFRS")
from Canadian Generally Accepted Accounting Principles
("previous GAAP"). Our previously reported consolidated
financial statements were adjusted to be in compliance
with IFRS on January 1,2010, the "date of adoption".
Previously reported results and balances subsequent to the
date of adoption have been restated to IFRS."
"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
September 30,2011 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."
"On January 1,2011, we transitioned to IFRS, with the
date of adoption of January 1,2010. On the date of
adoption, we restated our account balances to IFRS and
our financial reporting will be in accordance with IFRS
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thereafter. A full description of our new accounting
policies is outlined in Note 3 to our unaudited interim
consolidated fmancial statements. Additionally, transition
date information and reconciliations between IFRS and
previous GAAP for comparative periods in 2010 are
described in Note 17 to our unaudited interim
consolidated financial statements. The adoption of IFRS
has not led to any changes in the business operations,
. capital strategies or funds flow of the Company."
November 3,
2011'

November 3,
2011

Interim
Financial
Statements

"These unaudited interim consolidated financial
statements were prepared in compliance with lAS 34
'Interim Financial Reporting'"

Q3 2011 CEO
Certification of
Interim Filings

"As this is the Company's first annual period reporting
under IFRS, the guidelines under IFRS I "First Time
Adoption of IFRS have been applied as dicussed in Note
17."
"I, Murray R. Nunns, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: SUbject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
. A. designed DC&P, or caused it to be designed under our
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supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
November 3,
2011

Q3 2011 CFO
Certification of
Interim Filings

"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certifY the
following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifYing
officer(s) and I have, as at the end of the period covered
by the interim filings
I
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A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
March 16,
2012

2011
Management
Discussion and
Analysis

"In the first quarter of 2011, we completed our change to
International Financial Reporting Standards ("IFRS")
from Canadian Generally Accepted Accounting Principles
("previous GAAP"). Our previously reported consolidated
financial statements were adjusted to be in compliance
with IFRS on January 1, 2010 (the "date of transition").
Previously reported results and balances subsequent to the
date of transition have been revised to comply with IFRS.
All 2009 balances remain in accordance with previous
GAAP."
"As of December 31, 2011, an internal evaluation was
carried out under the supervision of our President and
Chief Executive Officer (the "CEO") and Executive Vice
President and Chief Financial Officer (the "CFO") of the
effectiveness of Penn West's disclosure controls and
procedures as defined in Rule 13a-15 under the US
Securities Exchange Act of 1934 (the "Exchange Act")
and as defined in Canada by National Instrument 52-109,
Certification of Disclosure in Issuers' Annual and Interim
Filings ("NI 52-109"). Based on that evaluation, the CEO
and the CFO concluded that as of December 31, 2011 the
disclosure controls and procedures were effective to
provide reasonable assurance that the information
required to be disclosed in the reports that Penn West files
or submits under the Exchange Act or under Canadian
securities legislation is recorded, processed, summarized
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and reported, within the time periods specified in the rules
and forms therein. Disclosure controls and procedures
include, without limitation, controls and procedures
designed to ensure that the information required to be
disclosed by Penn West in the reports that it files or
submits under the Exchange Act or under Canadian
securities legislation is accumulated and communicated to
the Company's management, including the senior
executive and financial officers, as appropriate to allow
timely decisions regarding the required disclosure."
"We have a team of qualified and experienced staff who
continue to maintain our compliance with the applicable
regulations regarding internal control over financial
reporting ("ICOFR"). We became a registrant under the
U.S. Securities Exchange Act of 1934 and listed our trust
units on the New York Stock Exchange in June 2006. As
of December 31, 2011, an internal evaluation was carried
out under the supervision of our CEO and CFO of the
effectiveness of our ICOFR as defined in Rule 13a-15
under the US Securities Exchange Act of 1934 and as
defined in Canada by National Instrument 52-109,
Certification of Disclosure in Issuers' Annual and Interim
Filings. The assessment was based on the framework in
Internal Control - Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway
Commission. Based on that evaluation, the CEO and the
CFO concluded that as of December 31, 2011 our ICOFR
was effective. We have certified our ICOFR and obtained
auditor attestation of the operating effectiveness of our
internal control over financial reporting in conjunction
with our 2011 year-end audited consolidated financial
statements. All significant financial reporting processes
have been documented, assessed, and tested. No changes
in our ICOFR were made during the quarter ended
December 31, 2011 that have materially affected, or are
reasonably likely to materially affect, our ICOFR"
"On January 1, 2011, we completed our changeover to
IFRS, with a transition date of January 1, 2010. On the
transition date, we adjusted our account balances to IFRS
and our financial reporting was changed to be III
accordance with IFRS thereafter. A full description of our
new accounting policies is outlined in Note 3 to our
audited consolidated financial statements. Additionally,
transition date information and reconciliations between
IFRS and ~revious GAAP for comparative periods in
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2010 are described in Note 24 to our audited consolidated
financial statements. The transition to IFRS has not led to
any changes in the business operations, capital strategies
. or funds flow of the Company."

March 16,
2012

2011 Audited
Financial
Statements

"The consolidated financial statements of Penn West
Petroleum Ltd. were prepared by management in
accordance with accounting principles generally accepted
in Canada.
"Management maintains a system of internal controls to
provide reasonable assurance that all assets are
safeguarded and to facilitate the preparation of relevant,
reliable and timely financial records for the preparation of
statements"
"these annual consolidated financial statements are
prepared in compliance with International Financial
Reporting Standards ("IFRS") as issued by the
International Accounting Standards Board."
"Penn West's accounting policies under IFRS, as
described in Note 3, differ from those followed under
previous GAAP. These accounting policies have been
applied for the year ended December 31, 2011

March 16,

2011 AIF

"The Audit Committee will perform the following duties:

2012

a) satisfy itself on behalf of the Board that Penn West's
internal control systems are sufficient to reasonably
ensure that:
i) controllable, material business risks are identified,
monitored and mitigated where it is determined cost
effective to do so;
ii) internal controls over financial reporting are sufficient
to meet the requirements under NI 52-109 Certification of
Disclosure in Issuers' Annual and Interim Filings and the
United States Securities Exchange Act of 1934, as
amended, and
iii) there is compliance with legal, ethical and regulatory
requirements
b) review the annual and interim financial statements of
Penn West prior to their submission to the Board for J.
approval. The process should include, but not be limited
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to:
i) review the changes in accounting principles, or in their
application, which may have a material impact on the
current or future years' financial statements
1) review all public disclosure containing financial
information before release (provided that the Committee
is not required to review investor presentations that do not
contain financial information or earnings guidance that
has not previously been generally disclosed to the public.)

n) satisfy itself that adequate procedures are in place for
the review of Penn West's public disclosure of financial
information from Penn West's financial statements and
periodically assess the adequacy of those procedure"
2011 CEO
Certification of
Annual Filings

"1, Murray R. Nunns, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the annual filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the annual filings.

5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer( s) and I have, as at the financial year end
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
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I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

March 16,
2012

2011 CFO
Certification of
Annual Filings

B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the annual filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the annual filings .

.. .
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the financial year end

i

A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
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made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
May 4,2012

Q12012
Management
Discussion and
Analysis

"No changes in our internal control over financial
reporting ("ICOFRtt) were made during the quarter ended
March 31, 2012 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."

May 4, 2012

Interim
Financial
Statements

"These unaudited interim consolidated financial
statements were prepared in compliance with lAS 34
'Interim Financial Reporting'"

Ql 2012 CEO
Certification of
Interim Filings

The interim consolidated financial statements were
prepared using the same accounting policies, critical
accounting judgments and key estimates as in the annual
consolidated financial statements as at and for the year
ended December 31, 2011.
"I, Murray R. Nunns, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

May 4, 2012

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
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included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows ofthe issuer, as of the date of and for the
periods presented in the interim filings .

...

5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
1. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
May 4, 2012

Q12012 CFO
Certification of
Interim Filings

"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
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included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows ofthe issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, ifany, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
fmancial statements for external purposes in accordance
with the issuer's GAAP."

August 10,
2012

Q22012
Management
Discussion and
Analysis

"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
June 30, 2012 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."

August 10,
2012

Q2 Interim
Financial
Statement

These unaudited interim consolidated financial statements
were prepared in compliance with lAS 34 'Interim
Financial Reporting'"
The interim consolidated financial statements were
prepared using the same accounting policies, critical
accounting judgments and key estimates as in the annual
consolidated financial statements as at and for the year
ended December 31, 2011.

I
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August 10,
2012

Q2 2012 CEO
Certification of
Interim Filings

"I, Murray R. Nunns, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings.
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
L material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
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August 10,
2012

Q2 2012 CFO
Certification of
Interim Filings

"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certifY the
following

2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings.

5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifYing
officer(s) and 1 have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
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November 2,
2012

Q32012
Management
Discussion and
Analysis

"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
September 30,2012 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."

November 2,
2012

Q3 Interim
Financial
Statements

These unaudited interim consolidated financial statements
were prepared in compliance with lAS 34 'Interim
Financial Reporting'"

Q3 2012 CEO
Certification of
Interim Filings

The interim consolidated financial statements were
prepared using the same accounting policies, critical
accounting judgments and key estimates as in the annual
consolidated financial statements as at and for the year
ended December 31, 2011.
"I, Murray R. Nunns, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

November 2,
2012

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
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I. material infonnation relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. infonnation required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."

November 2,
2012

Q3 2012 CFO
Certification of
Interim Filings

"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial infonnation
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
A. designed DC&P, or caused it to be designed under our
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supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
March 13,
2013

2012
Management
Discussion and
Analysis

"In the first quarter of 2011, we completed our change to
International Financial Reporting Standards ("IFRS")
from Canadian Generally Accepted Accounting Principles
("previous GAAP"). Our previously reported consolidated
financial statements were adjusted to be in compliance
with IFRS on January 1, 2010 (the "date of transition").
Previously reported results and balances subsequent to the
date of transition have been revised to comply with
IFRS."
"As of December 31, 2012, an internal evaluation was
carried out under the supervision of our President and
Chief Executive Officer (the "CEO") and Executive Vice
President and Chief Financial Officer (the "CFO") of the

effectiveness of Penn West's disclosure controls and
procedures as defined in Rule 13a-15 under the US
Securities Exchange Act of 1934 (the "Exchange Act")
and as defined in Canada by National Instrument 52-109,
Certification of Disclosure in Issuers' Annual and Interim
Filings ("NI 52- 109"). Based on that evaluation, the CEO
and the CFO concluded that as of December 31,2012 the
disclosure controls and procedures were effective to
provide reasonable assurance that the information
required to be disclosed in the reports that Penn West files
or submits under the Exchange Act or under Canadian
securities legislation is recorded, processed, summarized
and reported, within the time periods specified in the rules
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and forms therein."
"We have a team of qualified and experienced staff who
continue to maintain our compliance with the applicable
regulations regarding internal control over financial
reporting ("ICOFR"). As of December 31, 2012, an
internal evaluation was carried out under the supervision
of our CEO and CFO of the effectiveness of our ICOFR
as defined in Rule 13a-15 under the Exchange Act and as
defined in Canada by NI 52-109. The assessment was
based on the framework in Internal Control Integrated
Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Based on
that evaluation, the CEO and the CFO concluded that as
of December 31, 2012 our ICOFR was effective. We have
certified our ICOFR and obtained auditor attestation of
the operating effectiveness of our internal control over
financial reporting in conjunction with our 2012 year-end
audited consolidated financial statements. All significant
financial reporting processes have been documented,
assessed, and tested. No changes in our ICOFR were
made during the quarter ended December 31, 2012 that
have materially affected, or are reasonably likely to
materially affect, our ICOFR."
March 13,
2013

Annual Audited
Financial
Statements

"The consolidated financial statements of Penn West
Petroleum Ltd. were prepared by management In
accordance with accounting principles generally accepted
in Canada.
"Management maintains a system of internal controls to
provide reasonable assurance that all assets are
safeguarded and to facilitate the preparation of relevant,
reliable and timely financial records for the preparation of
statements. An internal evaluation was carried out under
the supervision of our CEO and CFO of the effectiveness
of our internal control over financial reporting as defined
in Rule l3a-15 under the Exchange Act and as defined in
Canada by NI 52-109.
"these annual consolidated financial statements are
prepared in compliance with International Financial
Reporting Standards ("IFRS") as issued by the
International Accounting Standards Board."
"Penn West's accounting policies under IFRS, as
described in Note 3, differ from those followed under

I·
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previous GAAP. These accounting policies have been
applied for the year ended December 31, 2011
March 13,
2013

Annual AIF

"Subject to the powers and duties of the Board, The Audit
Committee will perform the following duties:
a) satisfy itself on behalf of the Board that Penn West's
internal control systems are sufficient to reasonably
ensure that:
i) controllable, material business risks are identified,
monitored and mitigated where it is determined cost
effective to do so;
ii) internal controls over financial reporting are sufficient
to meet the requirements under NI 52-109 Certification of
Disclosure in Issuers' Annual and Interim Filings and the
United States Securities Exchange Act of 1934, as
amended, and
iii) there is compliance with legal, ethical and regulatory

requirements
b) review the annual and interim financial statements of
Penn West prior to their submission to the Board for
approval. The process should include, but not be limited
to:
i) review the changes in accounting principles, or in their
application, which may have a material impact on the
current or future years' financial statements
1) review all public disclosure containing financial
information before release"
n) satisfy itself that adequate procedures are in place for
the review of Penn West's public disclosure of financial
information from Penn West's financial statements and
periodically assess the adequacy of those procedure
March 13,
2013

2012 CEO
Certification of
Annual Filings

"I, Murray R. Nunns, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings

I
i

t
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do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the annual filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the annual filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and 1 have, as at the financial year end
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
I. material information relating to the issuer is
made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

March 13,
2013

2012 CFO
Certification of
Annual Filings

B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings
do not contain any untrue statement of a material fact or

I
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omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the annual filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the annual filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer( s) and I have, as at the financial year end
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
1. material information relating to the issuer is
made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."

May 2,2013

I

Q12013
Management
Discussion and
Analysis

"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
March 31, 2013 that have materially affected, or are
reasonably likely to materially affect, our rCOFR."
"During the first quarter of2013, we adopted the
following standards all of which were applied
retroactively except for IFRS 13 which was applied
prospectively.

I
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IFRS 10 "Consolidated Financial Statements" outlines a
new methodology to determine whether to consolidate an
investee. This new standard became effective on January
1,2013. There was no impact to us on adoption of this
standard.
IFRS 11 "Joint Arrangements" outlines the accounting
treatment for joint arrangements, notably joint operations
which will follow the proportionate consolidation method
and joint ventures which will follow the equity accounting
method. This new standard became effective on January
1, 2013 and applies to our interest in the Peace River Oil
Partnership. We have determined that our interest in the
Peace River Oil Partnership continues to be classified as a
joint operation under the new standard; thus we continue
to record our interest in the assets, liabilities, revenues and
expenses in the Partnership.
IFRS 12 "Disclosure of Interests in Other Entities"
outlines disclosure requirements for interests in
subsidiaries, joint arrangements, associates and
unconsolidated structured entities. These disclosure
requirements became effective on January 1,2013. There
was no impact to us on adoption of this standard.
IFRS 13 "Fair Value Measurement" defines fair value,
provides guidance on measuring fair value and outlines
disclosure requirements for fair value measurement. This
standard applies when another IFRS standard requires fair
value measurements or disclosures, with some exceptions
including IFRS 2 "Share based payments" and lAS 17
"Leases". This new standard became effective on January
1,2013. There was no impact to us upon adoption of this
standard.
IFRS 7 "Financial Instruments - Disclosures" was
amended, effective January 1,2013, outlining new
disclosure requirements when offsetting financial assets
and liabilities. We complied with the additional disclosure
requirements during the period."

!

May 2,2013

Ql2013
Unaudited
Financial

"These unaudited condensed interim consolidated
financial statements are prepared in compliance with lAS
34 "Interim Financial Reporting" and accordingly do not
contain all of the disclosures included in Penn West's
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Statements

annual audited consolidated financial statements."
"During the first quarter of2013, Penn West adopted the
following standards all of which were applied
retroactively eccept for IFRS 13 which was applied
prospectively.
IFRS 10 "Consolidated Financial Statements" outlines a
new methodology to determine whether to consolidate an
investee. This new standard became effective on January
1,2013. There was no impact to us on adoption of this
standard.
IFRS 11 "Joint Arrangements" outlines the accounting
treatment for joint arrangements, notably joint operations
which will follow the proportionate consolidation method
and joint ventures which will follow the equity accounting
method. This new standard became effective on January
1,2013 and applies to our interest in the Peace River Oil
Partnership. We have determined that our interest in the
Peace River Oil Partnership continues to be classified as a
joint operation under the new standard; thus we continue
to record our interest in the assets, liabilities, revenues and
expenses in the Partnership.
IFRS 12 "Disclosure of Interests in Other Entities"
outlines disclosure requirements for interests in
subsidiaries, joint arrangements, associates and
unconsolidated structured entities. These disclosure
requirements became effective on January 1,2013. There
was no impact to us on adoption ofthis standard.
IFRS 13 "Fair Value Measurement" defines fair value,
provides guidance on measuring fair value and outlines
disclosure requirements for fair value measurement. This
standard applies when another IFRS standard requires fair
value measurements or disclosures, with some exceptions
including IFRS 2 "Share based payments" and lAS 17
"Leases". This new standard became effective on January
1, 2013. There was no impact to us upon adoption of this
standard.

i

IFRS 7 "Financial Instruments - Disclosures" was
amended, effective January 1,2013, outlining new
disclosure requirements when offsetting financial assets
and liabilities. Penn West adopted these amendments with
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the additional disclosure requirements outlined in Note 8."
May 2,2013

Q12013 CEO
Certification of
Interim Filings

"I, Murray R. Nunns, President and Chief Executive
Officer of Penn West Petroleum Ltd., certifY the
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...

5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifYing
officer(s) and I have, as at the end of the period covered
by the interim filings
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
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, with the issuer's GAAP."
May 2,2013

Ql 2013 CFO
Certification of
Interim Filings

"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
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August 8,
2013

financial statements for external purposes in accordance
with the issuer's GAAP."
"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
June 30, 2013 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."

Q220l3
Management
Discussion and
Analysis

"During the first quarter of20l3, we adopted the
following standards all of which were applied
retroactively except for IFRS l3 which was applied
prospectively.
IFRS 10 "Consolidated Financial Statements" outlines a
new methodology to determine whether to consolidate an
investee. This new standard became effective on January
I, 2013. There was no impact to us on adoption of this
standard.
IFRS 11 "Joint Arrangements" outlines the accounting
treatment for joint arrangements, notably joint operations
which will follow the proportionate consolidation method
and joint ventures which will follow the equity accotmting
method. This new standard became effective on January
1, 2013 and applies to our interest in the Peace River Oil
Partnership. We have determined that our interest in the
Peace River Oil Partnership continues to be classified as a
joint operation under the new standard; thus we continue
to record our interest in the assets, liabilities, revenues and
expenses in the Partnership.
IFRS 12 "Disclosure ofInterests in Other Entities"
outlines disclosure requirements for interests in
subsidiaries, joint arrangements, associates and
unconsolidated structured entities. These disclosure
requirements became effective on January 1,2013. There
was no impact to us on adoption of this standard.

I

IFRS 13 "Fair Value Measurement" defines fair value,
provides guidance on measuring fair value and outlines
disclosure requirements for fair value measurement. This
standard applies when another IFRS standard requires fair
value measurements or disclosures, with some exceptions
including IFRS 2 "Share based payments" and lAS 17
"Leases". This new standard became effective on January
1,2013. There was no impact to us upon adoption of this
standard.

I
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IFRS 7 "Financial Instruments - Disclosures" was
amended, effective January 1,2013, outlining new
disclosure requirements when offsetting fmancial assets
and liabilities. We complied with the additional disclosure
requirements during the period."
August 8,
2013

Q2 Unaudited
Financial
Statements

"These unaudited condensed interim consolidated
financial statements are prepared in compliance with lAS
34 "Interim Financial Reporting" and accordingly do not
contain all of the disclosures included in Penn West's
annual audited consolidated financial statements."
"During the first quarter of 2013. Penn West adopted the
following standards all of which were applied
retroactively exccept for IFRS 13 which was applied
prospectively.
IFRS 10 "Consolidated Financial Statements" outlines a
new methodology to determine whether to consolidate an
investee. This new standard became effective on January
1, 2013. There was no impact to us on adoption of this
standard.
IFRS 11 "Joint Arrangements" outlines the accounting
treatment for joint arrangements, notably joint operations
which will follow the proportionate consolidation method
and joint ventures which will follow the equity accounting
method. This new standard became effective on January
1,2013 and applies to our interest in the Peace River Oil
Partnership. We have determined that our interest in the
Peace River Oil Partnership continues to be classified as a
joint operation under the new standard; thus we continue
to record our interest in the assets, liabilities, revenues and
expenses in the Partnership.
IFRS 12 "Disclosure of Interests in Other Entities"
outlines disclosure requirements for interests in
subsidiaries, joint arrangements, associates and
unconsolidated structured entities. These disclosure
requirements became effective on January 1,2013. There
was no impact to us on adoption of this standard.
IFRS 13 "Fair Value Measurement" defines fair value,
provides guidance on measuring fair value and outlines
disclosure requirements for fair value measurement. This
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standard applies when another IFRS standard requires fair
value measurements or disclosures, with some exceptions
including IFRS 2 "Share based payments" and lAS 17
"Leases". This new standard became effective on January
1,2013. There was no impact to us upon adoption of this
standard.
IFRS 7 "Financial Instruments - Disclosures" was
amended, effective January 1,2013, outlining new
disclosure requirements when offsetting fmancial assets
and liabilities. Penn West adopted these amendments with
the additional disclosure requirements outlined in Note 8."
August 8,
2013

Q2 2013 CEO
Certification of
Interim Filings

"I, David E. Roberts, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings

I

(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
I
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(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
August 8,
2013

Q22013 CFO
Certification of
Interim Filings

"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
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prepared; and
(ii) infonnation required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
i

November 6,
2013

Q32013
Management
Discussion and
Analysis

"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
September 30, 2013 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."
"During the first quarter of2013, we adopted the
following standards all of which were applied
retroactively except for IFRS 13 which was applied
prospectively.
IFRS 10 "Consolidated Financial Statements" outlines a
new methodology to detennine whether to consolidate an
investee. This new standard became effective on January
1,2013. There was no impact to us on adoption of this
standard.
IFRS 11 "Joint Arrangements" outlines the accounting
treatment for joint arrangements, notably joint operations
which will follow the proportionate consolidation method
and joint ventures which will follow the equity accounting
method. This new standard became effective on January
1, 2013 and applies to our interest in the Peace River Oil
Partnership. We have detennined that our interest in the
Peace River Oil Partnership continues to be classified as a
joint operation under the new standard; thus we continue
to record our interest in the assets, liabilities, revenues and
expenses in the Partnership.
IFRS 12 "Disclosure of Interests in Other Entities"
outlines disclosure requirements for interests in
subsidiaries, joint arrangements, associates and
unconsolidated structured entities. These disclosure
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requirements became effective on January 1,2013. There
was no impact to us on adoption of this standard.
IFRS 13 "Fair Value Measurement" defines fair value,
provides guidance on measuring fair value and outlines
disclosure requirements for fair value measurement. This
standard applies when another IFRS standard requires fair
value measurements or disclosures, with some exceptions
including IFRS 2 "Share based payments" and lAS 17
"Leases". This new standard became effective on January
1, 2013. There was no impact to us upon adoption of this
standard.
IFRS 7 "Financial Instruments - Disclosures" was
amended, effective January 1, 2013, outlining new
disclosure requirements when offsetting financial assets
and liabilities. We complied with the additional disclosure
requirements during the period."
November 6,
2013

Q3 Unaudited
Financial
Statements

"These unaudited condensed interim consolidated
financial statements are prepared in compliance with lAS
34 "Interim Financial Reporting" and accordingly do not
contain all of the disclosures included in Penn West's
annual audited consolidated financial statements."
"During the first quarter of2013, Penn West adopted the
following standards all of which were applied
retroactively eccept for IFRS 13 which was applied
prospectively.
IFRS 10 "Consolidated Financial Statements" outlines a
new methodology to determine whether to consolidate an
investee. This new standard became effective on January
1, 2013. There was no impact to us on adoption of this
standard.
IFRS 11 "Joint Arrangements" outlines the accounting
treatment for joint arrangements, notably joint operations
which will follow the proportionate consolidation method
and joint ventures which will follow the equity accounting
method. This new standard became effective on January
1,2013 and applies to our interest in the Peace River Oil
Partnership. We have determined that our interest in the
Peace River Oil Partnership continues to be classified as a
I joint operation under the new standard; thus we continue
to record our interest in the assets, liabilities, revenues and
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expenses in the Partnership.
IFRS 12 "Disclosure ofInterests in Other Entities"
outlines disclosure requirements for interests in
subsidiaries, joint arrangements, associates and
unconsolidated structured entities. These disclosure
requirements became effective on January 1,2013. There
was no impact to us on adoption of this standard.
IFRS 13 "Fair Value Measurement" defines fair value,
provides guidance on measuring fair value and outlines
disclosure requirements for fair value measurement. This
standard applies when another IFRS standard requires fair
value measurements or disclosures, with some exceptions
including IFRS 2 "Share based payments" and lAS 17
"Leases". This new standard became effective on January
1,2013. There was no impact to us upon adoption of this
standard.

November 6,
2013

IFRS 7 "Financial Instruments - Disclosures" was
. amended, effective January 1,2013, outlining new
i disclosure requirements when offsetting financial assets
and liabilities. Penn West adopted these amendments with
the additional disclosure requirements outlined in Note 8."
"I, David E. Roberts, President and Chief Executive
Q3 2013 CEO
Certification of Officer of Penn West Petroleum Ltd., certify the
Interim Filings
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings.

i

...
I

I
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5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
November 6,
2013

Q3 2013 CFO
Certification of
Interim Filings

~~I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the interim filings .

...
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5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings

(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
!

I

March 7,
2014

2013
Management
Discussion and
Analysis

(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
"As of December 31, 2013, an internal evaluation was
carried out under the supervision of our President and
Chief Executive Officer (the "CEO") and Executive Vice
President and Chief Financial Officer (the "CFO") of the
effectiveness of Penn West's disclosure controls and
procedures as defined in Rule 13a-15 under the US
Securities Exchange Act of 1934 (the "Exchange Act")
and as defined in Canada by National Instrument 52-109,
Certification of Disclosure in Issuers' Annual and Interim
Filings ("NI 52-109"). Based on that evaluation, the CEO
and the CFO concluded that as of December 31, 2013 the
disclosure controls and procedures were effective to
provide reasonable assurance that the information
required to be disclosed in the reports that Penn West files
or submits under the Exchange Act or under Canadian
securities legislation is recorded, processed, summarized
and reported, within the time periods specified in the rules
and forms therein. Disclosure controls and procedures
include, without limitation, controls and procedures
designed to ensure that information required to be
disclosed by an issuer in the reports that it files or submits

under the Exchange Act is accumulated and
communicated to the issuer's management, including its
CEO and CFO, or persons performing similar functions,
as appropriate to allow timely decisions regarding
required disclosure."
"Our management is responsible for establishing and
maintaining adequate internal control over financial
reporting (ICOFR). As of December 31,2013, an internal
evaluation was carried out by management under the
supervision and with the participation of our CEO and
CFO of the effectiveness of our ICOFR as defined in Rule
13a-15 under the Exchange Act and as defined in Canada
by NI 52-109. The assessment was based on the
framework in Internal Control - Integrated Framework
issued by the Committee of Sponsoring Organizations of
the Treadway Commission (COSO 1992). Based on that
evaluation, management concluded that as of December
31,2013 our ICOFR was effective. We have certified our
ICOFR and obtained auditor attestation of the operating
effectiveness of our internal control over financial
reporting in conjunction with our 2013 year-end audited
consolidated financial statements.
Our internal control over financial reporting as of
December 31, 2013 has been audited by KPMG LLP, an
independent registered public accounting firm, as stated in
their attestation report which is included herein. In 2013,
we reduced our goodwill balance by $54 million to reflect
goodwill being associated with asset dispositions of prior
years, this change was made retroactively. As a result, we
made enhancements to our methodology for associating
goodwill to cash generating units and dispositions. No
other changes in our ICOFR were made during the year
ended December 31, 2013 that have materially affected,
or are reasonably likely to materially affect, our ICOFR."

I

"During 2013, we adopted the following standards all of
which were applied retroactively except for IFRS 13 and
the lAS 36 amendment which was applied prospectively.
IFRS 7 "Financial Instruments - Disclosures" was
amended, effective January 1, 2013, outlining new
disclosure requirements when offsetting financial assets
. and liabilities. The additional disclosure requirements .
have been reflected in this reporting period. IFRS 10
"Consolidated Financial Statements" outlines a new
methodology to determine whether to consolidate an

~
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investee. This new standard became effective on January
1, 2013. There was no impact to us on adoption of this
standard.
IFRS 11 "Joint Arrangements" outlines the accounting
treatment for joint arrangements, notably joint operations
which will follow the proportionate consolidation method
and joint ventures which will follow the equity accounting
method. This new standard became effective on January
1, 2013 and applies to our interest in the Peace River Oil
Partnership. We determined that our interest in the Peace
River Oil Partnership continues to be a joint operation
under the new standard; thus continue to proportionately
record its interest in the assets, liabilities, revenue, and
expenses in the Partnership.
IFRS 12 "Disclosure of Interests in Other Entities"
outlines disclosure requirements for interests in
subsidiaries, joint arrangements, associates and
unconsolidated structured entities. These disclosure
requirements became effective on January 1, 2013. We •
have updated our disclosures as required.
IFRS 13 "Fair Value Measurement" defines fair value,
provides guidance on measuring fair value and outlines
disclosure requirements for fair value measurement. This
standard applies when another IFRS standard requires fair
value measurements or disclosures, with some exceptions
including IFRS 2 "Share based payments" and lAS 17
"Leases". This new standard became effective on January
1, 2013. There was no impact to us on adoption of this
standard.
lAS 36 "Impairment of assets" was amended to reverse
the unintended requirement in IFRS 13 "Fair Value
Measurement" to disclose the recoverable amount of
every cash-generating unit to which significant goodwill
or indefinite-lived intangible assets have been allocated.
Under the amendments, recoverable amount is required to
be disclosed only when an impairment loss has been
recognized or reversed. We have early adopted these
amendments and updated our disclosures as required."
March 7,
2014

2013 AIF

"The Audit Committee will perform the following duties:
a) satisfy itself on behalf of the Board that Penn West's
internal control systems are sufficient to reasonably
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ensure that:
i) controllable, material business risks are identified,
monitored and mitigated where it is determined cost
effective to do so;
ii) internal controls over financial reporting are sufficient
to meet the requirements under NI 52-109 Certification of
Disclosure in Issuers' Annual and Interim Filings and the
United States Securities Exchange Act of 1934, as
amended,and
iii) there is compliance with legal, ethical and regulatory
requirements

b) review the annual and interim financial statements of
Penn West prior to their submission to the Board for
approval. The process should include, but not be limited
to:
i) review the changes in accounting principles, or in their
application, which may have a material impact on the
current or future years' financial statements
1) reVIew all public disclosure containing financial
information before release (provided that the Committee
is not required to review investor presentations that do not
contain financial information or earnings guidance that
has not previously been generally disclosed to the public.)
n) satisfy itself that adequate procedures are in place for
the review of Penn West's public disclosure of financial
information from Penn West's financial statements and
periodically assess the adequacy of those procedure
March 7,
2014

"I, David E. Roberts, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

2013 CEO
Certification of
Annual Filings

i
i
I

2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect

-70 

to the period covered by the annual filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as of the date of and for the
periods presented in the annual filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the financial year end
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
L material information relating to the issuer is
made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."

March 7,
2014

2012 CFO
Certification of
Annual Filings

"I, Todd Takeyasu, Executive Vice President and Chief
Financial Officer of Penn West Petroleum Ltd., certify the
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the annual filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
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to the period covered by the annual filings.

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the annual filings fairly present in all material
respects the financial condition, results of operations and
cash flows of the issuer, as ofthe date of and for the
periods presented in the annual filings .

...
5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the financial year end
A. designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
1. material information relating to the issuer is
made known to us by others, particularly during
the period in which the annual filings are being
prepared; and
II. information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

B. designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
i reliability of financial reporting and the preparation of
I financial statements for external purposes in accordance
with the issuer's GAAP."

I

I

May 1,2014

Q12014
Management
Discussion and
Analysis

"No changes in our internal control over financial
reporting ("ICOFR") were made during the quarter ended
March 31, 2014 that have materially affected, or are
reasonably likely to materially affect, our ICOFR."
"During the first quarter of2014, we adopted the
following standards all of which were applied
retrospectively.

I

The International Accounting Standards Board issued
amendments to lAS 32, "Financial Instruments:
Presentation", which clarify the requirements for

!
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offsetting financial assets and liabilities. The amendments
clarify when an entity has a legally enforceable right to
offset and certain other requirements that are necessary to
present a net financial asset or liability. The amendments
are required to be applied retrospectively for annual
periods beginning on or after January 1, 2014. There was
no impact to us on adoption of this standard.

i

i

May 1, 2014

Ql 2014 CEO
Certification of
Interim Filings

In May 2013, IFRIC 21 "Levies" was issued and provides
guidance on accounting for levies in accordance with the
requirements of lAS 37, "Provisions, Contingent
Liabilities and Contingent Assets". The interpretation
defines a levy as an outflow from an entity imposed by a
government in accordance with legislation. It also notes
that levies do not arise from executory contracts or other
contractual arrangements. The interpretation also confirms
that an entity recognizes a liability for a levy only when
the triggering event specified in the legislation occurs.
This IFRIC is effective for annual periods commencing on
or after January 1,2014 and is to be applied
retrospectively. There was no impact to us on adoption of
this standard."
"I, David E. Roberts, President and Chief Executive
Officer of Penn West Petroleum Ltd., certify the
following:

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.

i

i

3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
. cash flows of the issuer, as of the date of and for the
i periods presented in the interim filings.

...

5. Design: Subject to the limitations, if any, described in

i
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paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and

(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."
May 1,2014

"I, Jeffery Curran, Vice President, Accounting and
Reporting of Penn West Petroleum Ltd., acting in the
capacity of Chief Financial Officer of Penn West
Petroleum Ltd., certify the following:

Ql 2014 CFO
Certification of
Interim Filings

...
2. No misrepresentations: Based on my knowledge,
having exercised reasonable diligence, the interim filings
do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of
the circumstances under which it was made, with respect
to the period covered by the interim filings.
3. Fair presentation: Based on my knowledge, having
exercised reasonable diligence, the interim financial
statements together with the other financial information
included in the interim filings fairly present in all material
respects the financial condition, results of operations and
• cash flows of the issuer, as of the date of and for the
periods presented in the interim filings.
:

.,

...
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5. Design: Subject to the limitations, if any, described in
paragraphs 5.2 and 5.3, the issuer's other certifying
officer(s) and I have, as at the end of the period covered
by the interim filings
(a) designed DC&P, or caused it to be designed under our
supervision, to provide reasonable assurance that
(i) material information relating to the issuer is
made known to us by others, particularly during
the period in which the interim filings are being
prepared; and
(ii) information required to be disclosed by the
issuer in its annual filings, interim filings or other
reports filed or submitted by it under securities
legislation is recorded, processed, summarized and
reported within the time periods specified in
securities legislation; and
(b) designed ICFR, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes in accordance
with the issuer's GAAP."

Date of
Publication
onSEDAR
March 18,
2011

Type of
Document

Balance Sheet Misrepresentation (figures reported in
millions)

2010 Audited
Annual
Financial
Statements

Annual Royaltieslboe: $9.07 million
Annual Capital Expenditures: $1,187 million
i

Q4 2010 Royaltieslboe: 9.14 million

2010 MD&A

I

i

May 5, 2011

I
i

I

Q12011
Interim
. Financial
I Statements
i

Q12011
MD&A

Ql 2011 Royaltieslboe: $150 million
Ql 2011 Capital Expenditures: $492 Million
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August 10,
2011

Q22011
Interim
Financial
Statements

Q2 2011 Royaltieslboe: $12.01 million
Q2 2011 Capital Expenditures: $285 million

Q22011
MD&A
November 3,
2011

Q32011
Interim
Financial
Statements

Q3 2011 Royaltieslboe $10.87 Million
Q3 2011 Capital Expenditures: $481 million

Q32011
MD&A
March 16,
2012

2011 Audited
Annual
Financial
Statements

Annual Capital Expenditures: $1,580 million

2011 MD&A

Q4 2011 Capital Expenditures: $127 million

Annual Royaltieslboe $11.09 Million

Q4 2011 Royaltieslboe: $11.47 million
May 4, 2012

Ql 2012
Interim
Financial
Statements

Ql 2012 Royaltieslboe $10.59 million
Ql 2012 Capital Expenditures: $338 million

Ql 2012
MD&A
August 10,
2012

Q22012
Interim
Financial
Statements

Q2 2012 Royalties/boe $9.84 million
Q2 2012 Capital Expenditures: $310 million

Q22012
MD&A
November 2,
2012

Q32012
Interim
Financial
Statements
Q32012

Q3 2012 Royaltieslboe $9.74 million
Q3 2012 Capital Expenditures: $405 million
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MD&A
March 13,
2013

2012 Audited
Annual
Financial
Statements

Annual Capital Expenditures: $1,752 million
Annual Royaltieslboe $10.07 million
Q4 2012 Royaltieslboe: $10.10 million

2012 MD&A
May 2, 2013

Q4 2012 Capital Expenditures: $137 million

Q12013
Interim
Financial
Statements

Ql 2013 Royaltieslboe: 9.30 million
Q 1 2013 Capital Expenditures: $418 million

Q12013
MD&A

i

August 8,
2013

Q22013
Interim
Financial
Statements
Q22013
MD&A

November 6,
2013

Q32013
Interim
Financial
Statements

Q2 2013 Royaltieslboe: 10.32 million
Q2 2013 Capital Expenditures: $83 million

i

Q3 2013 Royaltieslboe: $ 11.42 million
Q3 2013 Capital Expenditures: $55 million

Q32013
MD&A
March 7,
2014

2013 Audited
Annual
Financial
Statements

2013 Annual Royaltieslboe: $10.29 million
2013 Annual Capital Expenditures:$291 million
Q4 2013 Royaltieslboe:$ 10. 13 million

i

May 1,2014

2013MD&A
QI 2014
Interim
Financial
StatementsQ 1
2014 MD&A

Q4 2013 Capital Expenditures: $208 million
Ql 2014 Royaltieslboe: 12.05 million
Q 1 2014 Capital Expenditures: $(8) million
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Schedule "8"
Overview of Selected Representations in Press Releases

Date of Publication
onSEDAR

Misrepresentation made

May 5, 2011

"Net income for the first quarter was $291 million"
"We ramped up capital spending from $263 million in the first quarter
of 2010 to $492 million in our oil-focussed first quarter of2011"
Royalties for Ql 2011 :$10.04 million
"Net Income for the second quarter of2011 was $271 million"

August 10,2011

"Exploration and development capital expenditures for the second
. quarter of2011 totalled $285 million"
!

•

November 3,2011

Royalties for Q2 2011: $12.01 million
"Net Income for the third quarter was $138 million".
"Capital Expenditures for the third quarter, including net property
dispositions, totalled $481 million"

:I Royalties for Q3 2011: $10.87 million
February 16,2012

"Net income for 2011 totalled $638 million"
"Capital Expenditures for the fourth quarter of 2011, including net
property dispositions, totalled $583 million"
I

May 4,2012

Royalties for Q4 2011: $11.47 million
"Net Income for the first quarter of2012 was $59 million".
"Capital Expenditures for the first quarter of 2012, including net
property dispositions, totalled $338 million"
Royalties for Ql 2012: $10.59 million

August 10,2012

"Net income for the second quarter of 2012 was $235 million.""Capital
i Expenditures
for the second quarter of 2012, net of property
. dispositions, totalled $310 million"
Royalties for Q2 2012: $9.84 million
!

i
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"In the third quarter of 20 12, we recorded a net loss of $67 million"

November 2, 2012

Capital Expenditures in the first nine months of 2012, net of property
. dispositions were $1,053 million ... Capital expenditures for the third
quarter of2012, net of property dispositions, totalled $405 million""
!

Royalties for Q3 2012: $9.74 million
February 14,2013

"During the fourth quarter of 2012, we recorded a net loss of $53
million"

!

"Exploration and development capital expenditures in the fourth quarter
of2012 totalled $348 million"

I Royalties for Q4 2012: $10.10 million
May 2,2013

"Exploration and development capital expenditures of $427 million
were on budget"
"Improvements in capital efficiencies and cost structures on all key
plays were realized"
Royalties for Ql 2013: $9.30 million

August 8, 2013

"In the second quarter of 2013, we recorded a loss of $40 million."

i

"During the second quarter of 2013, exploration and development
capital expenditures totalled $112 million"

I Royalties for Q2 2013: $10.32 million
November 6, 2013

"for the third quarter of2013 we recorded net income of $27 million".
"Development capital in the quarter was $69 million"
• "2013 capital expenditures are now estimated to be below $900 million
i as we have further lowered development capital costs in our major
development areas"
Royalties for Q3 2013: $11.42 million
I

January 21,2014

I "Capital Expenditures in the fourth

quarter were approximately $208
i million, totalling approximately $816 million for the full year. With a
· focus on reducing D & C costs and a disciplined approach to capital
allocation in the second half of2013, Penn West was able to execute the
I• planned drilling programs for 2013 approximately nine percent below
i guidance of $900 million"
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March 7, 2014

"Our capital efficiency improvements continue as we realize game
changing capital cost reductions across our key plays"
"Our 2013 development capital totalled $816 million compared to a
$900 million budget with more activity completed than planned. We are
already at or within reach of our per well capital cost targets outlined in
our long-term plan and will continue to drive efficiencies to further
enhance returns and extend the economic longevity of our plays"
• "development capital was $208 million for the fourth quarter of 20 13".
"for the fourth quarter of 2013, we recorded a net loss of $728 million"
Royalties for Q4 2013: $10.13 million

May 1,2014

"In the first quarter 80 percent of our capital spending was directed to
our three core assets and the Company delivered more wells, for less
money, than planned."
"In the first quarter of2014, we recorded a net loss of$96 million"
"All planned capital activities were completed during the quarter with
development capital expenditures at $205 million compared to our
budget of $230 million"
Royalties for Ql 2014: $12.05 million
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