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Headnote

National Policy 11-20Process for Exemptive Relief Applications in Multiple
Jurisdictions — Securities Ast 88 -Cease to be a reporting issuer in BChe
issuer’s securities are traded only on a market or egehautside of Canada -
Canadian residents own less than 2% of the issuetsitses and represent less
than 2% of the issuer’s total number of security hold@esjssuer does not intend
to do a public offering of its securities to Canadian resglevill not be a
reporting issuer in any Canadian jurisdiction, is subjethe reporting
requirements of foreign securities law, and all shaldehrs receive the same
disclosure

Applicable British Columbia Provisions
Securities AcR.S.B.C. 1996, c. 418, s. 88

In the Matter of
the Securities Legislation of British Columbia and ®iat
(the Jurisdictions)

and

In the Matter of
the Process for Exemptive Relief Applications in MuléiJurisdictions

and

In the Matter of
Quicksilver Resources Inc.
(the Filer)

Decision

Background

The securities regulatory authority or regulator in ezfdifne Jurisdictions (the
Decision Maker) has received an application (the Apptioa from the Filer for a
decision under the securities legislation of the Jutitsxis (the Legislation) that
the Filer be deemed to have ceased to be a reporting isslegrthe Legislation
(the Exemptive Relief Sought).

Under the Process for Exemptive Relief Applicationslurtiple Jurisdictions (for
a coordinated review application):
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(a) the British Columbia Securities Commission @@&SC) is the principal
regulator for this application, and

(b) the decision is the decision of the principal regulanhd evidences the
decision of each other Decision Maker.

Interpretation
12 Terms defined in National Instrument 14-1Définitionshave the same meaning
if used in this decision, unless otherwise defined.

Representations
13 This decision is based on the following facts representedeblfiler:

TheFiler

1. the Filer is a Delaware corporation with its headceffocated at 777 West
Rosedale Street, Fort Worth, Texas 76104, the Filenaaral gas and crude
oil producer engaged in the development and acquisiticongtlife
producing natural gas and crude oil properties;

2. the Filer became a public company in 1999 and its common stdéisted on
the New York Stock Exchange under the symbol “KWK”; Eier had 2009
revenues of approximately US$832 million and has a currerikema
capitalization of approximately US$2.64 billion;

3. the Filer is not in default of any filing requirementdite New York Stock
Exchange or applicable requirements of United States fenlestate
securities regulatory authorities;

4. the authorized share capital of the Filer consists ofdillion shares of
common stock with a par value per share of one cemtStiares) and 10
million shares of preferred stock with a par value peresbfone cent; as of
February 15, 2010, the Filer had issued and outstanding 170,222,678 Shares
and no shares of preferred stock;

5. the Filer also had outstanding the following debt seiesrds of December 31,
2009: (a) $475 million of senior notes due 2015, which are unsecundat, se
obligations of the Filer; (b) $600 million of senior notkge 2016, which are
unsecured, senior obligations of the Filer; (c) $300 mikibsenior notes due
2019, which are unsecured, senior obligations of the Filer; (d) ®8k6n of
senior subordinated notes due 2016, which are unsecured, senialirsatieol
obligations of the Filer; and (e) $150 million convertibldelgures due
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November 1, 2024 which are contingently convertible inta&ha
(collectively, the Debt Securities);

The Discovery of Reporting Issuer Status and Historic CTOsin the
Jurisdictions

6.

10.

11.

on July 24, 2009, the Filer obtained an order (the ASC Qfaen the Alberta
Securities Commission (the ASC) that deemed it to dealse a reporting
issuer in the Province of Alberta on the basis thidadt ade minimisnumber
of shareholders resident in the Province of Albert&dihg ade minimis
number of shares;

at the time the ASC issued the ASC Order, the Filendicappear, and the
Filer continues to not appear, on the lists of reporssgars or reporting
issuers in default of any securities commission in Gana

in connection with the process of applying to cease ® figporting issuer in
the Province of Alberta, the Filer provided advance edticCanadian
resident security holders in a press release, date®,JA009, that it had
applied to the ASC for a decision that it is not a repglissuer and, if that
decision was made, the Filer would no longer be a regoidsuer in Canada,;

also in connection with the Alberta cease to be artiggossuer application,
the Filer undertook to concurrently deliver to its Canadiecurity holders all
disclosure it would be required under U.S. securitiesolaexchange
requirements to deliver to U.S. resident security hojders

in the course of preparing the application to cease torbeorting issuer in
Alberta, the Filer became aware that MSR Exploratich (MSR

Exploration), a predecessor of a predecessor entihyedfiler, is subject to a
cease trade order (the Ontario CTO) dated July 16, 199valsaissued by the
Ontario Securities Commission (the OSC) in respet®R Exploration by
reason of its delay in filing certain financial stat@tsewithin the time periods
prescribed under the Legislation; the Ontario CTO mesn@ existence; in
addition, the Filer recently became aware that MSBRIdtation is also subject
to a cease trade order (the BC CTO) dated June 20, 1990athasned by
the BCSC, which also remains in existence,;

the representations in respect of MSR Exploratidroseherein are made to
the best of the Filer’s information, knowledge and lbel@lowing reasonable
inquiry, including a review of the public files of the OSQ &he BCSC, given
the lengthy passage of time since the events describedhdkailability of
complete corporate records and a lack of access tadheduals who were
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12.

13.

14.

15.

16.

17.

18.

19.

involved in the management of the companies that are ¢de@essors of the
Filer;

MSR Exploration was formed in 1981 from the merger of @madian listed
public corporations and was a reporting issuer at theitirttee Provinces of
Alberta and Ontario; MSR became a reporting issudrarPrrovince of British
Columbia in 1988; MSR Exploration was headquartered atlaNant times
in the United States;

in 1990, a new management group began managing MSR Expigfei®R
Exploration’s previous management regained control of M&oration via
court proceedings in 1991; MSR Exploration filed for Chafiebankruptcy
protection in the United States in 1992 and emerged from Ghebie early
1993;

it was during the period leading up to and when MSR Expdoratas
temporarily managed by a different management teamM8& Exploration
failed to make certain continuous disclosure filings wlith BCSC, ASC and
OSC;

in mid-1990, the securities of MSR Exploration were cégesed in British
Columbia pursuant to the BC CTO for a failure by MSR I&pgtion to file its
annual audited financial statements for the year endedhibere81, 1989 and
its first quarter interim unaudited financial statemdotghe period ended
March 31, 1990;

by order of the OSC dated July 16, 1991, the securities of EApRration
were temporarily cease traded in Ontario for MSR &bpgilon’s failure to file
its annual audited financial statements for the yearceBdeember 31, 1990
and its first quarter interim unaudited financial stateis\ér the period ended
March 31, 1991,

on July 29, 1991, the OSC issued a further cease tradeimrdspect of the
securities of MSR Exploration pursuant to the Ontari®@CWwhich by its
terms would remain in effect until such cease trade avdsrrevoked by
further order;

subsequent to the Ontario CTO, the securities of MSRoExqibn were also
cease traded in Alberta for failing to file the same fanalnstatements;

later in 1991, MSR Exploration filed with the OSC its 199thAal Report; its
1990 Annual Report included its annual audited financial statisnfamthe
year ended December 31, 1990; following a review of the puldiofithe
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OSC, no evidence can be located which would indicatehbkanterim
financial statements for the three month period endedivVail, 1991 were
ever filed with the OSC; the Filer has no abilityriddependently confirm if
the filing was made; according to the public file of the OBISR Exploration
did file its interim financial statements for the periended June 30, 1991
which includes some comparative information to the threatimperiod
ended March 31, 1991;

20.MSR Exploration made the outstanding filings in Albeal the Alberta

cease trade order was revoked by subsequent order on Bep8rth993;

21.no order revoking the Ontario CTO or the BC CTO hanldeund on the

public record of the OSC or the BCSC, respectively;

22.in addition, a review of MSR Exploration’s public filativthe ASC and OSC

indicates that MSR Exploration continued to file combins disclosure
documents subsequent to the three month period ending Blhrdi®91 with
both the ASC and OSC until its merger with Mercury Mmiat, Inc. (Mercury)
in 1997; accordingly, the only missing financial statenfiéing in Ontario for
MSR Exploration, until the date of its merger with ety in 1997, appears
to be its interim financial statements for the threath period ending March
31, 1991;

23.the Filer has been advised that the BCSC has destitsyleidtoric files in

respect of MSR Exploration; the Filer is thereforehiedo determine whether
MSR Exploration continued to make continuous disclosling$ in British
Columbia subsequent to the three month period endingi\V&irc1990;

24.the ASC was informed of the discovery of the Ont&ia with respect to

MSR Exploration prior to it issuing the ASC Order whagemed the Filer to
have ceased to be a reporting issuer in Alberta;

25.as described below, MSR Exploration is the predece$sopiedecessor of

the Filer; the directors and management of the Fildreatime of the 1999
Merger (as defined below) were not responsible fonttssed filings by MSR
Exploration in 1989 and 1990 in British Columbia and Ontadepectively,
that resulted in the BC CTO and Ontario CTO; in addjthone of these
individuals had any knowledge that MSR Exploration wasesuiltp historic
cease trade orders in the Jurisdictions at the tirtieeaf999 Merger;
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The 1997 and 1999 Mergers

26.

27.

28.

29.

30

31.

32.

in October 1997, MSR Exploration was continued and donagstianto
Delaware to facilitate a merger with Mercury, a Deleaveorporation (the
1997 Merger); upon completion of the 1997 Merger, Mercury rerdaadhe
surviving entity and changed its name to MSR Exploratiod, (New MSR);

following the 1997 Merger, continuous disclosure filings weetinued with
the ASC but ceased with the OSC and, although it carenoofirmed, likely
ceased with the BCSC; the continuous disclosure filingdemvith the ASC
were filed in paper and no SEDAR profile was ever estaigor MSR
Exploration or New MSR,;

on March 4, 1999 the Filer and New MSR merged under Deldasareith
the Filer remaining as the surviving entity (the 1999 Merger)

following the 1999 Merger of the Filer and New MSR, camtias disclosure
filings continued with the ASC; the continuous disclodiliregs made with
the ASC were filed in paper and no SEDAR profile was egéablished for
the Filer; as disclosed to the ASC prior to receiphefASC Order, the Filer
did not make filings in respect of the disclosure reguineder National
Instrument 51-101 Standards of Disclosure for Oil and Gas Activitaexl
certain other disclosure requirements;

.at the time of the 1999 Merger, the Filer had no knowleddleecfact that

MSR Exploration, a predecessor of New MSR, had beaepating issuer in
the Jurisdictions or of the BC CTO or Ontario CTke tirectors and
management of the Filer at the time of the 1999 Mergdnk#her any
connection to nor any involvement with MSR Exploratarhe time the
CTOs were issued;

the Ontario CTO only first became known as part dfae research
completed to prepare an application on behalf of the faitethe Filer to cease
to be a reporting issuer in the Province of Alberta; #igt@ence of the BC
CTO did not become known until February 2010, several maitesthe
ASC Order was granted, as a result of a typographical iertbe spelling in
the name of MSR Exploration used to index the BC CTO;

the Filer has exhausted its reasonable efforts to idehgfyjegal reasoning
that may have led to the conclusion in 1997 that New MRt become a
reporting issuer in the Jurisdictions following the 1997 Merge
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33.based on the information now available to the FilewNMSR became a
reporting issuer in the Jurisdictions following the 1997 Meegel the Filer
became a reporting issuer in the Jurisdictions follgwie 1999 Merger, in
each case subject to the BC CTO and the Ontario CTO;

Ceasing to be a Reporting I ssuer and Revocation of Cease Trade Orders

34.the only distributions of Shares in Canada have beempdoyees of the Filer
and its affiliates under the employee prospectus exemptider section 2.24
of National Instrument 45-10Brospectus and Registration Exempti@ss
part of the Filer's 2006 Equity Plan (the 2006 Plan) or iteAded and
Restated 1999 Stock Option and Retention Stock Plari99@ Plan);

35.the 2006 Plan authorizes the award of various incentvdgetFiler’s
directors, executive officers and selected employegsansultants; Canadian
employees have been awarded restricted stock units ftogsaf the right to
receive either cash or Shares from the Filer aettieof a specified deferral
period) and stock options under the 2006 Plan; the Filehasorically made
awards of restricted stock units and stock options to Gamadnployees
pursuant to the 1999 Plan, but no awards have been made urfdpfasuc
since 2006;

36.as of April 20, 2010, the Filer had 103 active employees mad@awho were
eligible for awards under the 2006 Plan; awards under the 260G/~
typically granted annually at the beginning of each figeal of the Filer; in
the twelve months prior to the date of the Filer's agpion, Canadian
employees were awarded 166,118 restricted stock units (@lioh consisted
of the right to receive cash, and not Shares, fraftler) and 97,053 stock
options, all of which were granted in January 2010; tix seheduled grant
of awards to Canadian employees under the 2006 Pladasuary 2011,
although it is possible that the Filer may make a smatiber of isolated
grants to particular employees again in 2010; the Files doeanticipate
material changes in the composition or number of awaatgen to Canadian
employees in 2011 as compared to 2010; consequently, the iofipaet2006
Plan on the number of Shares held by Canadian emplay®et expected to
result in a more significant shareholder base in @ana

37.based upon the enquiries of the Filer described bel®mens in Canada:

(a) do not directly or indirectly beneficially own more th2% of each class
or series of outstanding securities of the Filer dwitle, and
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(b) do not directly or indirectly comprise more than 2%haf total number of
securityholders of the Filer worldwide;

38.the due diligence conducted by the Filer in support of thegtung
representation is summarized below:

(a) the Filer caused its transfer agent, BNY Mellon Sharem$ervices
(BNY), to conduct an investigation to confirm the resideotthe holders
of its outstanding Shares; as of February 18, 2010:

(i) there are 38 registered holders of Shares who are megid@anada,
out of a total number of 844 registered holders of Shaoelslwide;
and

(i) the number of Shares registered in the name of sgdtesd
shareholders who are resident in Canada is approxin@ly, which
represents less than 0.01% of the issued and outstandiregs Sha

(b) the Filer caused Broadridge Financial Services, Inc. (Bidge) to
conduct an intermediary search, being a search foeSkdrich are
beneficially owned other than by the registered holg&ng a record date
of March 8, 2010; Broadridge’s search identified a total of 2&8a@ian
resident accounts, holding 2,510,953 Shares in the aggregabé aowtal
of 24,666 accounts holding 58,772,617 Shares in the aggregate;

(c) aggregating the data set forth in paragraphs (a) andbdbeaand
assuming that one intermediary account generally refiesae beneficial
shareholder, the Filer concluded that:

() Canadian resident holders of Shares number approxing@é)\being
approximately 1.32% of the total number of holders of Shares
worldwide; and

(i) the number of Shares held by Canadian securityholders is
approximately 2,520,493, which figure represents approximately
1.48% of the issued and outstanding Shares;

(d) in respect of the Debt Securities, all of which arel gl beneficial
holders, the Filer caused Broadridge to conduct an inteanyeskarch
using a record date of March 19, 2010 in respect of the Rxshiries
outstanding on such date; Broadridge’s search identifiechddizan
resident holders holding 2,210,000 Debt Securities in the aggrendtof
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a total of 975 holders of Debt Securities worldwide hagdi, 173,420,000
Debt Securities in the aggregate;

(e) aggregating all of the foregoing data in respect of theeShamd Debt
Securities, and again assuming that one intermediaryacgenerally
represents one beneficial securityholder, the Filackmled that:

() Canadian securityholders number approximately 340, being
approximately 1.28% of the total number of securityholdetbef
Filer worldwide; and

(i) the number of Shares held by Canadian securityholders is
approximately 2,520,493, which figure represents approximately
1.48% of the issued and outstanding Shares, and the nufribeipto
Securities held by Canadian securityholders is approxiynate
2,210,000, which figure represents approximately 0.19% of the issued
and outstanding Debt Securities;

39.the Filer files continuous disclosure reports under BeSurities laws and is
listed on a U.S. exchange; should the Exemptive Rebefjht be granted, all
of the Filer’s securityholders resident in the Jurigdis will continue to have
immediate access to the same continuous disclosure dotsutheough
EDGAR, the filings section of the SEC website (wwee.gjov);

40.the Filer’s securities are not currently listed, tradedquoted for trading on
any “marketplace” in Canada (as defined in National Instnird#-101 —
Marketplace Operation and the Filer does not currently intend to have its
securities listed, traded or quoted on such a marketplaCanada;

41.other than equity issued under the 2006 Plan to employet® 12 months
preceding this application, the Filer has not taken tapsghat indicate there
is a market for its securities in Canada; the Filerenily has no plans to raise
financing by way of a public or private offering of its setes in Canada or
otherwise distribute its securities in Canada excepdi&tributions to
employees under the 2006 Plan;

42.the Filer has previously undertaken to the ASC and corstittuandertake to
concurrently deliver to its Canadian securityholdersliattlosure the issuer
would be required under U.S. securities law or exchangeresgeints to
deliver to U.S. resident securityholders; the Filenisampliance with such
undertaking and in all material respects with all aygiile requirements of
United States securities laws;
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43.

44,

45,

46.

47.

in connection with the ASC Order, and prior to gaining kndg#eof the
Filer's status as a reporting issuer in the Jurisdistithe Filer provided
advance notice to Canadian resident securityholderpiiess release, dated
July 6, 2009, that it had applied to securities regulatoryoatitds for a
decision that it is not a reporting issuer in Canadaiétitht decision was
made, that the issuer would no longer be a reporting iss@yijurisdiction
in Canada;

the Filer acknowledges that, because it was unawaré thas a reporting
issuer in the Jurisdictions and of the existence of tb&CBO and the Ontario
CTO, it has inadvertently failed to comply with itsnt@uous disclosure
obligations in the Jurisdictions and any other secui@esequirements
applicable to a reporting issuer in the Jurisdictions, elkas the terms of the
BC CTO and the Ontario CTO; upon becoming aware thedsta reporting
issuer in the Jurisdictions and of the existence of tb&CBO and the Ontario
CTO, the Filer alerted the BCSC and OSC and has malaghlication in
order to seek a practical remedy to the situation;

if the Exemptive Relief Sought is granted, the Filet ndl longer be a
reporting issuer in any jurisdiction in Canada;

after the Filer ceases to be a reporting issuer iduhsdictions,
securityholders resident in Canada may continue to haoldrade securities of
the Filer, and employees of the Filer resident ingddammay continue to hold
and/or exercise stock options or be issued additionek stptions of the Filer;
although it is expected that residents of Canada withanily trade securities
of the Filer over the facilities of the New York Stdékchange, any trades of
such securities by residents of Canada may be considebedn violation of
the terms of the Ontario CTO and BC CTO if theyraserevoked; and

the Filer has been advised by staff of the OSC thaDtitario CTO will be
revoked concurrently upon the grant of the Exemptive R8befght, and the
Filer has been advised by staff of the BCSC that Be&CBO will be revoked
concurrently upon the grant of the Exemptive Relief Sought.

Decision
The Decision Maker is satisfied that the decision md®t test set out in the
Legislation for the Decision Maker to make this decisio
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The decision of the Decision Maker under the Legistaisathat the Exemptive
Relief Sought is granted.

Andrew S. Richardson, CA
Acting Director, Corporate Finance
British Columbia Securities Commission
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