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SHAMARAN PETROLEUM CORP.
Suite 2101 ¢ 885 West Georgia Street
Vancouver, B.C., V6C 3E8

MANAGEMENT INFORMATION CIRCULAR
(All information as at April 22, 2010 unless otherwise noted)

PERSONS MAKING THE SOLICITATION

¢CKA& al ylFr3aSYSyid Ly T2NNI (A fishedinkoNdddlidn ithithé soli€iGtioiof praxids dzf | NE 0
0SAYy3a YIRS o0& GKS YIFyF3aSYSyid 2F {KlalNyy tSGONRt Sdzy [/ 2N
Annual General Meeting 0 1 KS daSBGAK3E 0D 2NLIR2 NI (A 2§ KRENB KPtONER BeRBAR SNE 6 U |

Thursday, May 27, 2010 at 9:00 a.m. (Vancouver Time) at Suite 2101, 885 West Georgia Street, Vancouver, BC
for the purposes set forth in the accompanying Notice of Meeting. While it is expected that the solicitation will
be made primarily by mail, proxies may be solicited personally or by telephone by directors, officers and
employees of the Corporation. All costs of this solicitation will be borne by the Corporation.

It is anticipated that this Circular, together with the accompanying Notice of Meeting and form of proxy will first be
mailed to Shareholders of the Corporation on or about April 30, 2010. Unless otherwise indicated, all monetary
amounts referred to herein are stated in United States currency.

¢t KS .2 NR 2F Hodrd§)SoD iha Mdtporation Hh&ve filed 5:00 p.m. (Vancouver time) on
April 22, 2010 as the Record Date, being the date for the determination of the Shareholders of the Corporation
entitled to receive notice of and vote at the Meeting. The Board has resolved that duly completed and executed

LINPEASE Ydzalii 0SS NBOSAGSR o6& G(KS /2NLER2NIGA2yQa NBIAAGNT

100 University Avenue, 9th Floor, Toronto, Ontario, Canada, M5J 2Y1, Attention: Proxy Department, not later than
48 hours (excluding Saturdays, Sundays and statutory holidays) prior to the time set for the Meeting or any
adjournments or postponements thereof, unless the chairman of the Meeting elects to exercise his discretion to
accept proxies subsequently received. Telephone and Internet voting can also be completed by Shareholders 24
hours a day, 7 days a week at 1-866-732-VOTE (8683) (toll free) and www.investorvote.com.

REGISTERED SHAREHOLDERS

If you are a registered Shareholder 6 | Regidtered Shareholderé You may vote in person at the Meeting or you
may appoint another person to represent you as a proxyholder to vote your securities at the Meeting.

APPOINTMENT OF PROXYHOLDER AND VOTING BY PROXY

The individuals namedin i KS | OO2 YLJ y & Ay JProkyZ NI | NB IRNBABEO 1@ INKES 20N 2 FTFAOS

0 (i KMhanagment Proxyholdersé OAdDShareholder wishing to appoint a person or company other than

Management Proxyholders to attend and act for the Shareholder and on (i1 KS { KI NBK2f RSNDa 0 SK

Meeting has the right to do so, by striking out the names of the Management Proxyholders and by inserting the
RSAANBR LISNAR2YyQa 2NJ O2YLI yeQa ylIYS Ay GKS ofl y]
similar to the enclosed form. In either case, the completed form of proxy must be delivered to Computershare
prior to the Meeting or any adjournment thereof. A proxyholder need not be a Shareholder.

You can choose to vote your Shares by proxy by mail, by telephone or on the Internet. If you vote your Shares by
LINPEEe o0& YIFIAfsE O2YLX SGSR F2NXa& 27F LINREAS Lomputeshare
Ly@dSaidz2N { Grjatersharéd VY Od & NPtEa@ 1005USikelsityJAv¥nSey 9th Floor, Toronto,
Ontario, Canada M5J 2Y1, in the envelope provided for that purpose. Telephone and Internet voting can also be
completed 24 hours a day, 7 days a week, at 1-866-732-VOTE (8683) (toll free) and www.investorvote.com. Duly
completed forms of proxy or a vote using the telephone or over the Internet must be completed no later than
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forty-eight (48) hours (excluding Saturdays and holidays) before the time of the Meeting, or any adjournment
thereof, unless the chairman of the Meeting elects to exercise his discretion to accept proxies subsequently
received.

If you are a beneficial shareholder and receive these materials through your broker or through another
intermediary, please complete and return the form of proxy in accordance with the instructions provided by your
broker or other intermediary.

ADVICE TO NON-REGISTERED HOLDERS OF COMMON SHARES

The information set forth in this section is of significant importance to many Shareholders as a substantial

number of Shareholders do not hold securities of the Corporation in their own name. Shareholders who hold

their securities through their brokers, intermediaries, trustees or other persons, or who otherwise do not hold

their securities in their own name (referred to in this Circular as (Beneficial Shareholdersé 0 & K2 dzZ R y 2GS (K
proxiSa RSLI2aAAGSR o0& {KIFENBK2fRSNABR ¢K2 | LIISIN 2y (GKS NBO?2
transfer agent as registered holders of voting securities will be recognized and acted upon at the Meeting. If voting

securities are listed in an account statement provided to a Beneficial Shareholder by a broker, those voting
aSOdzNR GASa gAfftx Ay Iff fA1StEAK22RE y20 6S NBIAAGSNB
0S NBIAAGSNBR dzy RSNJ (4 KS y I Yagent af that brékd&. In{CdtdddNiBe/BtImBGiy 2 a o N
of such shares are registered under the name of CDS & Co. (the registration name of the Canadian Depositary for

Securities which acts as nominee for many Canadian brokerage firms). Voting securities held by brokers (or their
F3Syida 2N y2YAYySSauv 2y o60SKIFIEF 2F | oNRB{SNDRa Ot ASyd OFy
the Beneficial Shareholder. Without specific instructions, brokers and their agents and nominees are prohibited

fromv2 GAYy 3 aKI NBa ¥ 2 Nhetefisr§ eachs#néfiGaNIBareholdér AhBuyd (erisube that voting

instructions are communicated to the appropriate person well in advance of the Meeting.

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial
Shareholders in advance of SK I NBK2f RSNAQ YSSiAy3aod ¢KS @I NAR2dza 06 NB {1 SN&
mailing procedures and provide their own return instructions to clients, which should be carefully followed by
Beneficial Shareholders in order to ensure that their voting securities are voted at the Meeting. The form of proxy
supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is substantially similar to the
instrument of proxy provided directly to Registered Shareholders by the Corporation and is commonly referred to
asaG @20Ay3 AYy&GNUZDEGE S FF NFE AN &o indtddetihk BBedREgistered Shareholder (i.e., the
broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The vast majority of brokers
now delegate responsibility for obtaining instructions from clients to Broadridge Investor Communications
Solutions, Canada (formerly, ADP Investor Communications, Canada) 0 Btoadridge€). Broadridge typically prepares
a machine-readable voting instruction form, mails such forms to Beneficial Shareholders and asks Beneficial
Shareholders to return the forms to Broadridge or otherwise communicate voting instructions to Broadridge (by
way of the Internet or telephone, for example). Broadridge then tabulates the results of all instructions received
and provides appropriate instructions respecting the voting of shares to be represented at the Meeting. A
Beneficial Shareholder who receives a Broadridge voting instruction form cannot use that form to vote their
securities directly at the Meeting. The voting instruction forms must be returned to Broadridge (or instructions
respecting the voting of securities must otherwise be communicated to Broadridge) well in advance of the
Meeting in order to have the securities voted. If you have any questions respecting the voting of securities held
through a broker or other intermediary, please contact that broker or other intermediary promptly for
assistance. Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of
voting securities registered in the name of his broker, a Beneficial Shareholder may attend the Meeting as
proxyholder for the Registered Shareholder and vote the securities in that capacity. Beneficial Shareholders who
wish to attend the Meeting and indirectly vote their securities as proxyholder for the Registered Shareholder
should enter their own names in the blank space on the form of proxy provided to them and return the same to
GKSANI ONRB1SN) 02NJ GKS ONRB{ISNRa& F3a3Sydo Ay I OO0O2NRIyYyOS gAil



REVOCATION OF PROXIES

A Registered Shareholder who has given a Proxy may revoke it by an instrument in writing executed by the

{ K NBK2f RSNJ 2NJ 6& (GKS {KIFINBK2ftRSNR& FddGd2NySe | dzikK2NAT S

authorized officer or attorney of the corporation, and delivered either to the registered office of the Corporation
at Suite 2610 ¢ 1066 West Hastings Street, Vancouver, British Columbia, Canada, V6E 3X1, at any time up to and
including the last business day preceding the day of the Meeting or any adjournment of it or to the chair of the
Meeting on the day of the Meeting or any adjournment of it. Only Registered Shareholders have the right to
revoke a Proxy. Non-registered holders who wish to change their vote must, at least seven days before the
Meeting, arrange for their respective intermediaries to revoke the Proxy on their behalf. A revocation of a Proxy
does not affect any matter on which a vote has been taken prior to the revocation.

EXERCISE OF DISCRETION

The enclosed Proxy, when properly completed and delivered and not revoked, gives discretionary authority to
the persons named therein with respect to any amendments or variations of matters identified in the Notice of
Meeting and with respect to other matters which may properly come before the Meeting. At the time of the
printing of this Circular, management of the Corporation knows of no such amendment, variation or other matter
that may be presented to the Meeting.

If a Shareholder does not specify a choice and the Shareholder has appointed one of the Management
Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the matters specified in the
Notice of Meeting and in favour of all other matters proposed by management at the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

As at the date hereof, the Corporation had issued and outstanding 499,546,088 fully paid and non-assessable
common shares (the ¢Shares¢ 0 G A G K2 dzi LI NJ @I £ dzS éntitled@tcKoBe vd€eXdr &3 Sldire
held. The Corporation has no other classes of voting securities. Only holders of Shares of record at 5:00 p.m. on
April 22, 2010 will be entitled to receive notice of the Meeting. Each Registered Shareholder at 5:00 p.m. on that

27T

{ KI N

date will be entitled to vote at the Meeting the Shares then recorded in that Registered SK | NS K2 f RSNEQ y I YSo

To the knowledge of the directors and executive officers of the Corporation, as of the date of this Circular, the
following persons beneficially own, directly or indirectly, or exercise control or direction over, directly or indirectly,
10% or more of the issued and outstanding Shares of the Corporation:

Shareholder Number of Shares Percentage of Issued Capital
CDS & Co. 306,620,505 " 61.37%
%SONF | 2f RAy3aa FyR Ly 54,738,933? 10.95%
[Lufer':g; uurgg L2t RAYHa { ot o) 10,060,667 2.01%

Note:

(1)
(2)

The beneficial owners of Shares held by depositories are not known to the directors or executive officers of the Corporation.

Lorito and Zebra, who report their security holdings as joint actors, are private corporations owned by a trust whose settler is the Estate of
Adolf H. Lundin. Together, Lorito and Zebra hold a total of 64,799,600 Common Shares, which represents 12.97% of the current
outstanding Common Shares.

As at Thursday, April 22, 2010, the total number of Shares owned or controlled by management and the directors
of the Corporation and their associates or affiliates was 2,204,000 Shares, representing 0.44% of the total issued
and outstanding Shares of the Corporation.
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No director or executive officer of neither the Corporation, nor any associate or affiliate of the foregoing persons,
has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, since the

6SIAYYAYI 2F (GKS /2NLRNI GA2yQa fFad TAyI oit@rithad thed St NI Ay

election of directors.
PARTICULARS OF ANNUAL BUSINESS MATTERS TO BE ACTED UPON
ELECTION OF DIRECTORS

At the last annual general and special meeting of the Corporation held October 16, 2009, five persons were elected
G2 GKS /2NLIRNIdiAz2yQa .2 NR 2F 5ANB O (isRakBolddis2unldéshi dr
her office was earlier vacated in accordance with the Articles of the Corporation.

Six directors will be elected at the Meeting. Each director will hold office until the next annual meeting of
Shareholders or until his or her successor is duly elected unless his or her office is earlier vacated in accordance
with the Articles of the Corporation.

The following table and notes state the name of each person proposed to be nominated by management for
election as a director, all other positions and offices with the Corporation and any significant affiliate now held by
each such person, if any, his or her principal occupation or employment, the period or periods of service as a
director of the Corporation and the approximate number of Shares of the Corporation beneficially owned directly
or indirectly, by each such person, or over which he or she exercises control or direction.

Name and Province . ) X .. X . ) .
and|Country/of Positions with the Security Principal Occupation within the Preceding Five Years and,
Residence™ Corporation Holding if applicable, Term as Director
Keith Hill Director and 2,104,000 Currently Chairman of BlackPearl Resources Ltd., ShaMaran
West V BC Chairman Petroleum Corp. and Petrovista Energy Corp.; formerly the
c es d ancouver, . Feb 19 President and Chief Executive Officers of Pearl Exploration
anada since ;Ocr)L;ary ! and Production Ltd. (now BlackPearl Resources Ltd.),
Valkryies Petroleum Corp. and Bayou Bend Petroleum (now
ShaMaran Petroleum Corp.); various senior management
positions with Lundin Oil AB, Occidental Petroleum
Corporation and Shell Oil Company.
; Nil Mr. Edgar is a trained (non-practicing) securities lawyer. He
Brian Edgar Director . & . ( P gl S awy
. is co-owner of an investment and venture capital firm, has
Vancouver, BC since March 27, 2007 . . .
Canad served as an executive/corporate officer and is a board
anada member and member of the audit committee of various
public companies spanning a 30 year period.
Mr. Edgar is also the President, Chief Executive Officer and
Director of Metaline Mining Company and is a Director of
several other publicly traded companies.

2¥FFTAOS
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Name and Province
and Country of
Residence'”

Positions with the
Corporation

Security
Holding

Principal Occupation within the Preceding Five Years and,
if applicable, Term as Director

Gary Guidry
Calgary, Alberta
Canada

Director since
February 19, 2007

Nil

Mr. Guidry is currently the President and Chief Executive
and a Director of Orion Oil and Gas Corp. He is also a
director of Transglobe Energy Corp.

Mr. Guidry brings over 30 years of experience in the oil and
gas industry to ShaMaran. He was recently appointed
President and CEO of a new subsidiary company of Sprott
Resource Corp. Mr. Guidry served as CEO of Tanganyika Oil
Company Ltd., which was sold to Sinopec International
Petroleum Exploration and Production Corporation.
Previously, Mr. Guidry served as President and CEO of
Calpine Natural Gas Trust; Senior Vice President and
subsequently President of Alberta Energy Company
International, an entity now part of EnCana Corporation;
President and General Manager of Canadian Occidental
Petroleum's (now Nexen Inc.) Nigerian operations. He has
directed E&P operations in Yemen, Syria and Egypt and has
worked for oil and gas companies in the U.S., Venezuela,
Argentina and Oman. Mr. Guidry is a petroleum engineer
and a member of APEGGA.

Alexandre Schneiter
Anieres, Switzerland

Director since
September 10, 2009

Nil

Mr. Schneiter is a graduate of the University of Geneva
were he obtained a degree in Geology and a Masters
degree in Geophysics.

Mr. Schneiter has been with the Lundin Group of
Companies since 1993 and has been the Executive Vice
President and Chief Operating Officer of Lundin Petroleum
AB since 2001.

J. Cameron Bailey
Calgary, Alberta
Canada

Director since
September 10, 2009

Nil

Mr. Bailey is a Chartered Financial Analyst with a Bachelor
of Commerce degree from the University of Calgary. He
has worked in investment banking for the last 19 years.

He is currently President and Chief Executive Officer of
Fortress Energy Inc. and also serves on the board of
directors of Phoenix Technology Income Fund and Crystal
Lake Resources. He was formerly the President and CEO of
SignalEnergy Inc., the Managing Director of Network
Capital Inc., the President of Energy Processors Inc., the
Managing Director of Capital Markets, at Peters & Co., a
Calgary based investment dealer.

Pradeep Kabra
Geneva, Switzerland

Director Nominee

100,000

Mr. Kabra is a Chartered Accountant and has a Bachelors
degree in Law from the University of Delhi and a Masters
degree in Petroleum Law and Policy from the University of
Dundee, U.K. He has over 22 years experience in the oil
industry having held senior operational and management
positions at Addax Petroleum, Lundin Oil and International
Petroleum.

He is currently the President and CEO of ShaMaran
Petroleum Corp. Prior to this he has worked as the COO of
ShaMaran Petroleum Corp. and as the General Manager
Kurdistan in Addax Petroleum. He was a director of Taq Taq
Operating Company Limited, the Operator of the Taq
Tag/Kewa Chirmila PSC in Kurdistan.

Notes:

(1) The information as to the province & country or residence & principal occupation, not being within the knowledge of the Corporation,
has been furnished by the respective directors individually as of April 22, 2010, being the date of this information circular.
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It is intended that on any ballot that may be called for relating to the election of directors, the Shares represented
by proxies in favour of management nominees will be voted in favour of the election of each of the persons named
above as directors of the Corporation, unless a Shareholder has specified initd LINR E& (K| ( HafkesS
are to be withheld from voting in the election of directors. Although management does not contemplate that any
of the above nominees will be unavailable to stand for election or will decline to serve if elected, in the event of
any vacancy among the nominees occasioned by an unexpected occurrence, the proxies given pursuant to this
solicitation will be voted in favour of the remaining nominees and for such other substitute nominees as the
Board of Directors may designate in such event, unless the Shareholder has specified in the proxy that its Shares
are to be withheld from voting in the election of directors.

The Board of Directors does not have an executive committee. There are presently four committees of the Board;
namely, the Audit Committee, the Compensation Committee, the Reserves Committee and the Corporate
Governance/Nominating Committee. The following table sets out the members of such Committees:

Audit Committee Compensation Committee Reserves Committee CNC::::‘?;::?":Z‘;?:;::::
J. Cameron Bailey (Chair) J. Cameron Bailey (Chair) Gary Guidry (Chair) Brian Edgar (Chair)
Brian Edgar Gary Guidry Alexandre Schneiter Alexandre Schneiter
Alexandre Schneiter Keith Hill J. Cameron Bailey J. Cameron Bailey

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS

[N
ey
w
(@]}
(0p))
ax
[autN
No
-+

hiKSNJ GKIFy Fa NBFSNNBR G2 o0Stz2¢63x G2
within the last 10 years, a director or executive officer of any company that:

1. was subject to an order that was issued while the proposed director was acting in the capacity as director,
chief executive officer or chief financial officer; or

2. was subject to an order that was issued after the proposed director ceased to be a director, chief
executive officer or chief financial officer and which resulted from an event that occurred while that
person was acting in the capacity as director, chief executive officer or chief financial officer; or

3. while that person was acting in that capacity, or within a year of that person ceasing to act in that
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangement or compromise with creditors or had a
receiver, receiver manager or trustee appointed to hold its assets.

{ KI NB &

ARAEER

C2NJ GKS LlzN1}2asSa 2F GKS F2NB3I2Ay3 LI NF AN LIK&Z &2NRSNE

cease trade order; or (iii) an order that denied the relevant company access to any exemption under securities
legislation that was in effect for a period of more than 30 consecutive days.

aNX¥ 9RIAIFNI gl & I 5ANBOG2NI 2F bSg 2Said 9ySNBRYwHeSMIIA OSa L

September 5, 2006, a cease trade order was issued by the British Columbia Securities Commission for failure to file
financial statements within the prescribed time. The default was rectified and the order was rescinded on
November 9, 2006.
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¢2 GKS 060SadG 2F YIFyF3aSYSyidiQa (y26tSRIAST y pears|BRrig2 8SR RAN
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any

proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed

to hold assets of the proposed director.

AUDIT COMMITTEE AND NATIONAL INSTRUMENT 52-110, AUDIT COMMITTEE{ O G-aian § &
DISCLOSURE

The Audit Committee oversees the accounting and financial reporting processes of the Corporation and its
subsidiaries and all audits and external reviews of the financial statements of the Corporation on behalf of the
Board, and has general responsibility for oversight of internal controls, accounting and auditing activities of the
Corporation and its subsidiaries. All auditing services and non-audit services to be provided to the Corporation by
G§KS / 2NLJ NI (A 2 ¥ifravedbylrhe A2 NdEmittedNIhe dodidittee is responsible for examining
all financial information, including annual and quarterly financial statements, prepared for securities commissions
and similar regulatory bodies prior to filing or delivery of the same. The Audit Committee also oversees the annual

dzRAG LINPOSaaz GKS [/ 2N1IR2NIGA2yQa AYOaSNylrft F002dzyiGAy3
complaints and concerns regarding accounting, internal controls or auditing matters and the resolution of issues
ARSYUATASR o0& GKS /2NLR2NIGAZ2YyQa SEGSNYIt | dzZRAG2NEO® ¢ |
independent auditors to be nominated for appointment by the Shareholders and the compensation of the

I dzRA (G2 NB ® ¢KS 1dzRAG /2YYAGGSS YSSiGa || YAyAartez¥ 2F F2d

Fddr OKSR & §DKERMA S/ KXNDdzf | NI
Composition of the Audit Committee

Below are the details of each Audit Committee member, including his name, whether he is independent
and financially literate as such terms are defined under NI 52-110.

Member Independent Financially Education & Experience relevant to performance
(1) . (2) q q .
Name Literate of audit committee duties

Mr. Bailey is a Chartered Financial Analyst and has 22 year experience in the
J. Cameron natural resource sector. Mr. Bailey has served as Executive Officer, Director
. Yes Yes . . . . .
Bailey and Audit Committee Chairman for a number of public resource companies

and service companies.

Mr. Edgar is a trained (currently non-practicing) securities lawyer. He is co-
owner of an investment and venture capital firm, has served as an

Brian Edgar Yes Yes . . . .
& executive/corporate officer and is a board member and member of the audit
committee of various public companies over a 30 year period.
Mr. Schneiter is an experienced executive officer working with public
companies for more than 20 years. He possesses the relevant skills and
Alexandre

Yes Yes experience necessary to provide objective oversight of audit related matters
as he has been an Executive Officer, Director and Audit Committee member
for a number of public resource companies.

Schneiter

Notes:

(1) To be considered independent, a memberof 1 KS O2YYAGGSS Ydzad y2d4 KI@S | ye
with the Corporation. A material relationship is a relationship which could, in the view of the Board of Directors of the
Corporation, reasonably interfere with the exerciseofaY SYd SNDa AYyRSLISYRSyidG 2dzR3ISYS

(2) To be considered financially literate, a member of the committee must have the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to
GKS oNBFIRGK FyYR O2YLX SEAlGe 2F (GKS raadsSa GKIG OFy
statements.



Audit Committee Oversight
{AYyOS (GKS O2YYSyOSYShdst rezehtly cofipfeted/ figahklalyddd thekezhys Qdt been a

recommendation of the Audit Committee to nominate or compensate an external auditor that was not adopted by
the Board of Directors.

Reliance on Certain Exemptions

Since the commencement of the/ 2 NLJ2 NI G A2y Q& NBOSyGte O2YLX SGSR FAyl yOA
on the exemptions contained in section 2.4 (De Minimis Non-audit Services) or an exemption from NI 52-110, in

whole or in part, granted under Part 8 (Exemptions) of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services as
described in the Audit Committee Charter.

External Auditor Service Fees (By Category)

The following table discloses the fees billed to the Corporation by its external auditor during the last two fiscal
years ended December 31, 2009 and December 31, 2008.

Financial Year Ending Audit Fees Audit Related Fees ) Tax Fees All Other Fees ¥
2009" $53,596 0 $30,556 0
2008 $147,000 0 $27,000 0
Notes:

(1) The aggregate fees billed for audit services.

(2) The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit
2NJ NBOASH 27T fidaKhl stdteindhtsI2ntldreindt disyldRed in the audit fees column.

(3) The aggregate fees billed for tax compliance, tax advice, and tax planning services.

(4) The aggregate fees billed for professional services other than those listed in the other three columns.

(5) Amounts for 2009 audit services are estimates, as final billings have not been received as of the date of this
Information Circular.

Exemption

l'a | @Sy (dzNB A a&adzSNE 61108 thedCdziofstioniisSerédpt fhod th&r&qtirknye@$df Ay b L
Part 3, Composition of the Audit Committee, and Part 5, Reporting Obligations, of NI 52-110.

STATEMENT OF EXECUTIVE COMPENSATION

Named Executive Officer © & b 9nle@ns) (a) each Chief Executive Officer, (b) each Chief Financial Officer, (c) each
of the three most highly compensated executive officers, or the three most highly compensated individuals acting
in a similar capacity, other than the Chief Executive Officer and Chief Financial Officer, at the end of the most
recently completed financial year whose total compensation was, individually, more than $150,000; and (d) each
individual who would be an NEO under paragraph (c) but for the fact that the individual was neither an executive
officer of the company, nor acting in a similar capacity, at the end of that financial year.

During the financial year ended December 31, 2009, the Corporation had six NEOs of the Corporation, being: Keith
Hill, the former President and Chief Executive Officer of the Corporation, Mr. Pradeep Kabra, the current President
and Chief Executive Officer and former Chief Operating Officer, Mr. John Ashbridge the current Chief Operating
Officer and former Vice President of Exploration, Mr. lan Gibbs, the former Chief Financial Officer, Mr. William D.
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Hoffman also the former Chief Financial Officer and Mr. Brenden Johnstone, the current Chief Financial Officer.

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The following O2 YLISy al A2y RA&AOdzaaA2y |yR lylfteadara RSaAONROSa
compensation of its NEOs.

Overview of Compensation Philosophy

¢CKS /2NLRNIGA2YyQa O2YLISyal A2y LKA 2a 2 kiffidentifi altractive  a G NHzO
to recruit, retain and motivate the kind of executives who will be instrumental in helping the Corporation achieve

its short and long-term objectives, to provide executives with compensation that is in accordance with existing

market standards generally, to align the interests of executive officers wA 1 K (1 K2aS 2F (GKS /[ 21
Shareholders and to link individual executive compensation to the performance of both the Corporation and the

individual executive.

Elements of Compensation
Executive compensation is comprised of three elements:

e  base salaries, which are set at levels which are competitive with the base salaries paid by corporations of
a comparable size within the oil and gas exploration industry and with operations at approximately the
same stage of development, thereby enabling the Corporation to compete for and retain executives
ONRGAOFE (G2 (kKSmsuced1lI2NI A2y Qa 2y 3

e  bonuses, which are considered from time to time, based on individual and corporate performance
criteria; and

e share ownership opportunities through a stock option plan, which provides additional incentive and
aligns the interests of executive officers with the longer term interests of Shareholders.

Composition of the Compensation Committee

The Compensation Committee, on behalf of the Board, monitors compensation for the executive officers of the
Corporation. The Compensation Committee currently has three members: Messrs. J. Cameron Bailey, Gary Guidry
and Keith Hill. All of the members of the Compensation Committee are independent. Since April 2008, the
Compensation Committee has maintained a mandate and meets as frequently as necessary in order to fulfill its
responsibilities and in any event, at least annually.

The following is a summary description of the mandate and responsibilities of the Compensation Committee as it
relates to NEO compensation:

e to review and approve corporate goals and objectives relevant to NEO compensation, including the
evaluation and performance of the CEO in light of those corporate goals and objectives, and to make
recommendations to the Board with respect to NEO compensation levels (including the award of any cash
bonuses or share ownership opportunities);

e to consider the implementation of short and long-term incentive plans, including equity-based plans,
proposed by management, to make recommendations to the Board with respect to these plans and to
annually review such plans after their implementation; and

e to annually review any other benefit plans proposed by management and to make recommendations to
the Board with respect to their implementation.
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Performance Factors

Although no formal corporate goals and objectives have been put in place for the NEOs, there are general factors
that come into play when the members of the Compensation Committee are considering NEO compensation.
These factors include:

e (KS LINPINBaaAiAzy 2F GKS [/ 2NLRNIiAz2yQa LINera2SOGarT
e GKS /2NLIRNIdA2yQa YINJSG OFLAGEFEEATFGAZ2YT
e (GKS /2N1B2NIXidAz2yQa FtoAfAdGe G2 LI eT
e the long-term interests of the Corporation and its Shareholders;
e (KS daSaavYSyid 2F SIFIOK b9hQad AYRAGARIZ f LISNF2NXI yO!
and
e GKS b9hQa NBALRYyAAOATAGASEAS Sy3adkK 2F &aSNBAOS | yR
competitors.
The Compensation Committee does not have a pre-determined, performance-based compensation plan but rather
NEOASEaE GKS LISNF2NXIFYyOS 2F (GKS /2N1LBR2NIiA2yQa SESOdziA@S
recommendations for base salaries, and bonuses or option grants, if any, are submitted to the Board for approval.

Role of Management in Determining Compensation

The accountability for decisions on executive remuneration is within the mandate of the Board with
recommendations from the Compensation Committee; however, management has a key role in helping support
the Compensation Committee in fulfilling its obligations. For example, the CEO and other senior members of the
I 2NLR NI GA2y Q& YIFyl3aSYSyid GSIFY LINRPOBARS | &a2dNDS 2F SEGSH

Recruiting and Retention

The Corporation recognizes that its compensation package has to be sufficient to attract and retain the right level
of skill, expertise and talent in an increasingly competitive global market.

The structure of the remuneration package must be well-balanced across the short, medium and longer term
elements, so that it is both attractive to the individual and cost effective for the Corporation. This balance is
achieved by providing base salary at a reasonable median level as an anchor which makes the Corporation a
realistic prospect for talented candidates. However, the short term incentive (discretionary bonuses) provides
recruits with the opportunity to achieve superior total annual reward through their own delivery of excellence at
individual and business levels. Finally, the longer term reward element (stock option grants), which is described in
greater detail below, provides the opportunity to build ownership and growth in the medium and longer term
future in line with the opportunities for success afforded to the Shareholders.

Option-Based Awards

¢CKS /2NL1IR2NXidAz2y Kra SadroftAakKSR Iy AyOSydAagsS aidz201 2L
the Board. The Compensation Committee makes recommendations to the Board for grants of stock options under

the Stock Option Plan. The Stock Option Plan is designed to give each option holder an interest in preserving and

maximizing shareholder value in the longer term, to enable the Corporation to attract and retain individuals with

experience and ability and to reward individuals for current performance and expected future performance.

The Corporation has no other long-term incentive plans in place.
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During fiscal year 2009, the Corporation granted an aggregate of 1,800,000 options to NEOs under the
[ 2NLIR2 NI GA2yQa { (2 Qice withdfieAp@rfgrmance mefsurdmgnts ldeStfibadNabbve under the
KSFRAY3 at SNF2NXYIFyOS ClL OU2NEé D

Incentive Stock Option Plan

CKS /2N1LRNFiA2yQa OdZNNByd {G201 hLiAzy ttly F2@SNYyAy3
on May 30, 2003 and was initially approved by shareholders of the Corporation at the meeting of shareholders

held on June 21, 2004. The Stock Option Plan complies with the rules set forth for such plans by the Exchange as

they relate to a Tier 2 Issuer.

The Stock Option Plan was established to ensure that the Corporation is able to continue to provide an incentive
LINEINIY (G2 RANBOGI2NRAI 2FFAOSNRAI SYLX 28SSa FyR LI SNER2Y A
that provides flexibility in the structuring of incentive benefits to allow the Corporation to remain competitive in

the recruitment and maintenance of key personnel. The Named Executive Officers are eligible to participate in the

Stock Option Plan.

The Stock Option Plan is in the form of a rolling stock option plan reserving an aggregate of 10% of the issued and
outstanding common shares of the Corporation for issuance upon the exercise of options granted pursuant to the
Stock Option Plan. The exercise price of any option granted under the Stock Option Plan is to be determined from
GAYS G2 GAYS o0& GKS .2FNR odzi Ay lye S@Syid akKhkftft y2G o
traded on the Exchange on the trading day immediately preceding the date of grant of such option. The Board, or
a committee appointed for such purposes, also has the authority under the Stock Option Plan to determine other
terms and conditions relating to the grant of Options, including any applicable vesting provisions. Each option is
exercisable in such manner as may be determined by the Board at the time of grant and options will be for terms
not exceeding five years. All options granted under the Stock Option Plan are not transferable other than by will or
the laws of dissent and distribution. If an optionee ceases to be an Eligible Person for any reason whatsoever
other than death, each option held by such optionee will cease to be exercisable 30 days following the termination
date (being the date on which such optionee ceases to be an Eligible Person). If an optionee dies, the legal
representative of the optionee may exercise the optionee's options within one year after the date of the

2LIGA2ySSQa RSIHFGK odzi 2yté dzLJ G2 FyR AyOfdzZRAYy3 GKS 2NR 3.

The Corporation does not provide any financial assistance to participants in order to facilitate the purchase of

Common Shares under the Stock Option Plan. As at December 31, 2009, there were options outstanding under the

Plan to acquire 4,110,000 Common Shares, representing approximately 0.08% 2 ¥ (G KS / 2 NLI2 N} GA2y Qa C
and outstanding shares.

There are no stock appreciation rights outstanding and it is currently intended that none be issued.

tfSI
3

FaS NBFSN) G2 GKS RAGFOICHAIEND, d2yTR S(NJ 200QS hKLIIARAYY 3t o wied
AIYAFAOLIYyG GSNya 27 i

KS /2NLIR2NIGA2yQa {201 hLIWGAZ2Y t |
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SUMMARY COMPENSATION TABLE

Name and Principal Position Year Ended Salary Option-based Non-equity All Other Total
December 31 ($) Awards™ Incentive Plan Compensation Compensation
($) Compensation ($) ($)
($)
Annual Incentive
Plans
($)
. (2
Keith Hill” 2009 Nil 224,963 Nil Nil 224,963
Former President and Chief Executive
Officer 2008 Nil 47,422 Nil Nil 47,422
)
Pradeep Kabra® 2009 66,038 303,336 Nil 7,674 377,048
President and Chief Executive Officer
and former Chief Operating Officer 2008 Nil Nil Nil Nil Nil
Brenden Johnstone' 2009 31,510 Nil Nil 1,576 33,086
Chief Financial Officer and former
Financial Controller 2008 Nil Nil Nil Nil Nil
. (s)

John Ashbridge © 2009 37,736 224,963 Nil 74,633 337,333
Chief Operating Officer
and former Vice President of Exploration 2008 Nil Nil Nil Nil Nil
William Hoffman 2009 69,231 Nil Nil 262,500 331,731
Former Chief Financial Officer . .

2008 225,000 33,195 Nil Nil 258,195
lan Gibbs " 2009 Nil 44,993 Nil Nil 44,993
Former Chief Financial Officer . . . . .

2008 Nil Nil Nil Nil Nil

Notes:

(1) The value of the stock option grants has been determined using the Black-Scholes models on the date of grant and is consistent with the
determinations used for financial statement purposes. The key assumptions used for this determination can be found in the notes to the
2009 consolidated financial statements. The amount presented in the table represents the fair value of the vested and unvested portion
of the options granted for the period. For accounting purposes, the fair value is amortized over the applicable vesting periods. Options fair
values were calculated in Canadian dollars and translated into United States currency using an exchange rate of 0.9279 for the September
11, 2009 options grants and 0.9321 for the September 30, 2009 option grants awarded to these individuals. It should be recognized that
the actual future value will be based on the difference between the market value at time of exercise and the exercise price. Therefore, the
value attributed to the stock options under the Black-Scholes model does not necessarily correspond to the actual future value that will
be realized.

(2) Keith Hill was appointed President and Chief Executive Officer of the Corporation on December 1, 2008 and resigned as President and
Chief Executive Officer on December 14, 2009. Mr. Hill has been Chairman of the Board since February 19, 2007.

(3) During the period from November 1, 2009 to December 14, 2009 Mr. Kabra was the Chief Operating Officer of the Corporation and was
SYLX 28SR dzyRSNJ 02y (iN} Ol 6AGK |y | yydz ¢ AL fFNB LI &l of ScerAnd { 6A &4

CN

subsequent appointment as President of the Corporation no change in salary occurred, and I f f 2HKSNI GSNYa NBYIFAY Ay

ALt NE g6l a NI yatlriSR Ayid2 ' yAGSR {0l GSa OdzNNBy Oe& sateyispaidbyl y | @S NI

GKS {6ra48 O0NIyOK 2FFAOS 2F (GKS /2NLRNIGA2Yy Q8 bSGKSNIlIYR& &dzmaiRA
(4) During the period from November 1, 2009 to December 14, 2009 Mr. Johnstone was employed as the Financial Controller of the

Corporation. Mr. Johnstone was appointed the Chief Financial Officer of the Corporation on December 14, 2009 and his salary was

- 3
I

increased effective January 1, 2010 F NBY HnnQnan {6A&& CNI yOHRI VIOAI LIgNHZYy Wazy dna R¥wn W2 K &
paid by the Swiss branch office ofthe/ 2 NLJ2 N} 1 A2y Qad bSOKSNIlYyR& adzoaARAIFINBI {Klal N}y tSi

(5) During the period from November 1 to December 14, 2009 Mr. Ashbridge was employed by the Corporation as Vice President of

9ELX 2N} GA2Y dzy RSNJ O2y (N} OlG 6AGK |y | yydzf &FfFNE LI fkplorftiGh Ay {gAaa
YR adzoaSljdsSyd FLIWRAYyGYSyid G2 / KASTF hLISNI {ikcyeaed bffEctiva JahGaNI, 2050 G KS / 2 N1J
FNRY wHnnQnnn {6Aad& CNIyOa LISN I yydzy (2 wHyyQnnann {6A&aa by yoda LISNI |
was translated into United States currency using an average exchange rate of 0.9434per{ 6 A48 CNJI yOd aNX¥P ! aKoNAR3ISQa

{6A&da ONIYyOK 2FFAO0S 2F GKS /2NLER2NI(A2YyQad bSGUKSNIFYR&a adzaARAlFNEZ
(6) Mr. Hoffman was terminated effective March 31, 2009, however he continued to act as the Chief Financial Officer of the Corporation on a

consulting basis up to September 10, 2009. In connection with his termination, Mr. Hoffman received a severance payment of $112,500

and a retention bonus of $150,000.
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(7) On September 10, 2009 Mr. Gibbs was appointed the Chief Financial Officer of the Corporation on an interim basis prior to the
appointment of Mr. Johnstone on December 14, 2009.

Narrative Discussion

For the year ended December 31, 2009, the Corporation had entered into employment and executive services

agreements with certain of its NEOs, namely Mr. Pradeep Kabra, Mr. John Ashbridge and Mr. Brenden Johnstone.

The agreements specify the terms and conditions of employment, the duties and responsibilities of the executive

during his term, the compensation and benefitsto bS LIN2 A RSR o6& (GKS / 2N1RN} A2y Ay
services and the compensation and benefits to be provided by the Corporation in event of termination of

employment.

Please refer to the disclosures under the headings @ ¢ SNIXY A y I (i A 2 Y Cohts6IRendfitsélwithFeSpec2td
0KS AAIYAFAOFLYydG GSN¥Ya 2F GKS SyLXz2eyvYSyid FyR SESOdziAa@S
Executive Officers listed above.

INCENTIVE PLAN AWARDS

Outstanding share-based awards and option-based awards ¢ Named Executive Officers

Option-based Awards

Name Number of securities Option exercise Option expiration date | Value of unexercised in-
underlying unexercised price the-money options
options (CADS) ($)(7)
)

Keith Hill™ 150,000 1.20 January 18, 2012 Nil
Former President and Chief Executive 500,000 0.48 April 24, 2011 Nil
Officer 500,000 0.67 September 10, 2014 Nil
Pradeep Kabra®”

President and Chief Executive Officer 700,000 $0.64 September 30, 2014 Nil

and former Chief Operating Officer
Brenden Johnstone™

Chief Financial Officer and former Nil Nil N/A N/A

Financial Controller

John Ashbridge™

Chief Operating Officer and former 500,000 0.67 September 10, 2014 Nil

Vice President of Exploration

William Hoffman® 250,000 2.15 March 27, 2010 il

Former Chief Financial Officer 350,000 0.48 April 24, 2011 :
B (6)

lan Gibbs 100,000 0.67 September 10, 2014 Nil

Former Chief Financial Officer

Notes:

(1) Keith Hill was appointed President and Chief Executive Officer of the Corporation on December 1, 2008 and resigned as President and
Chief Executive Officer on December 14, 2009. Mr. Hill has been Chairman of the Board since February 19, 2007.

(2) During the period from November 1, 2009 to December 14, 2009 Mr. Kabra was the Chief Operating Officer of the Corporation and
became President and Chief on December 14, 2009.

(3) During the period from November 1, 2009 to December 14, 2009 Mr. Johnstone was employed as the Financial Controller of the
Corporation. Mr. Johnstone was appointed the Chief Financial Officer of the Corporation on December 14, 2009.

(4) During the period from November 1, 2009 to December 14, 2009 Mr. Ashbridge was employed by the Corporation as Vice President of
Exploration and was subsequently appointed as the Chief Operating Officer on December 14, 2009.

(5) Mr. Hoffman was terminated effective March 31, 2009, however he continued to act as the Chief Financial Officer of the Corporation on a
consulting basis up to September 10, 2009.

(6) On September 10, 2009 Mr. Gibbs was appointed the Chief Financial Officer of the Corporation on an interim basis prior to the
appointment of Mr. Johnstone on December 14, 2009.

(7) The market LINA OS F2NJ GKS / 2NLR2NI GA2yQa O2YY2y &KIFINBa 2y 550SYO6SNI omMI H7J
options that were out-of-the-money on December 31, 2009.
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Incentive Plan Awards ¢ Value vested or earned during the year ¢ Named Executive Officers

Name Option-based awards ¢ Value vested during the year

($)

Keith Hill

Former President and Chief Executive Officer 80,258

Pradeep Kabra 100,112

President and Chief Executive Officer and former Chief Operating Officer ’

Brenden Johnstone Nil

Chief Financial Officer and former Financial Controller

John Ashbridge 74 988

Chief Operating Officer and former Vice President of Exploration ’

William Hoffman Nil

Former Chief Financial Officer

lan Gibbs 14,998

Former Chief Financial Officer

Notes:

(1) Keith Hill was appointed President and Chief Executive Officer of the Corporation on December 1, 2008 and resigned as President and
Chief Executive Officer on December 14, 2009. Mr. Hill has been Chairman of the Board since February 19, 2007.

(2) During the period from November 1, 2009 to December 14, 2009 Mr. Kabra was the Chief Operating Officer of the Corporation and
became President and Chief Executive Officer on December 14, 2009.

(3) During the period from November 1, 2009 to December 14, 2009 Mr. Johnstone was employed as the Financial Controller of the
Corporation. Mr. Johnstone was appointed the Chief Financial Officer of the Corporation on December 14, 2009.

(4) During the period from November 1, 2009 to December 14, 2009 Mr. Ashbridge was employed by the Corporation as Vice President of
Exploration and was subsequently appointed as the Chief Operating Officer on December 14, 2009.

(5) Mr. Hoffman was terminated effective March 31, 2009, however he continued to act as the Chief Financial Officer of the Corporation on a
consulting basis up to September 10, 2009.

(6) On September 10, 2009 Mr. Gibbs was appointed the Chief Financial Officer of the Corporation on an interim basis prior to the
appointment of Mr. Johnstone on December 14, 2009.

HeKS YIENLSG LINAROS T2N GKS /2N1RNIGA2yQa O02YY2y &KIFNBa 2yed
options that were out-of-the-money on December 31, 2009.

(8) The options granted to Named Executive Officers were vested as follows 1/3 upon grant, 1/3 one year from the date of grant and the
remaining 1/3 two years from the date of grant.

(9) The aggregate dollar value that would have been realized if the options under the option-based award had been exercised on the vesting
date is calculated by determining the difference between the market price of the underlying securities on the date of vesting and the
exercise price of the options under the option-based award multiplied by the number of options vested on the vesting date.

Pension Plan Benefits

The Corporation does not have any defined benefit or actuarial plans.

Termination and Change of Control Benefits

Other than as set forth above, and as explained below under the Employment Agreements of Mr Pradeep Kabra
and Mr John Ashbridge, the Corporation and its subsidiaries have no other compensatory plan, contract or

arrangement where a NEO is entitled to receive more than 100,000 CADS (including periodic payments or
instalments) to compensate such executive officer in the event of resignation, retirement or other termination of

w

GKS bo9hQa SYLX2eYSyid 6AGK GKS /2NILR2NIGA2Yy 2NJ AGa

subsidiaries, or a change in responsibilities of the NEO, with or without a change in control.
Employment Agreements
Employment Agreement - Pradeep Kabra, President and Chief Executive Officer, Former Chief Operating Officer

Pursuant to an employment agreement entered into with Mr. Pradeep Kabra dated November 1, 20095 6 Kati¢aS
I 3 NB S Y S yKiibéa wax engagédiby the Corporation in the capacity of Chief Operating Officer, for a fixed term
of two years with an automatic extension thereafter for an indefinite term, at an annual base salary of 420,000
Swiss Francs per annum, exclusive of bonuses, benefits and other compensation. Further, upon termination of his
employment with the Corporation within the two years following a change of control, Mr Kabra shall receive a

O

a

w
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resulted in no change in salary, and all other terms of the Kabra agreement remain unchanged.

Employment Agreement ¢ John Ashbridge, Chief Operating Officer, Former Vice President of Exploration

a GKS

2 T ThaKabha Agfednfef) vas fubsetu@nthaméndedld® flect Mr
FLILRAYGYSyid |

Pursuant to an employment agreement entered into with Mr. John Ashbridge dated November 1, 2009, (the
GAshbridge | 3 NB S Y S v AslbridZe was Nd@aged by the Corporation in the capacity of Vice President of
Exploration for an indefinite term, at an annual base salary of 240,000 Swiss Francs per annum, exclusive of
bonuses, benefits and other compensation. Upon termination of his employment with the Corporation within the

one year following a change of control, a NJ
The Ashbridge Agreementwas & dzo & S1j dzSy G f &

l aKONAR3S
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as the Chief Operating Officer of the Corporation, which resulted in an increase in salary effective January 1, 2010,
to 288,000 Swiss Francs per annum. All other terms of the Ashbridge Agreement remain unchanged.

Employment Agreement ¢ Brenden Johnstone, Chief Financial Officer, Former Financial Controller

Pursuant to an employment agreement entered into with Mr. Brenden Johnstone dated November 1, 2009, (the
Gohnstone Agreemenl € U JohnatdhEdwas engaged by the Corporation in the capacity of Financial Controller for
an indefinite term, at an annual base salary of 200,400 Swiss Francs per annum, exclusive of bonuses, benefits and

other compensation. The Johnstone Agreement was & dzo & S'lj dzSy i ¢

& I YSYRSR

G2

14, 2009 appointment as the Chief Operating Officer of the Corporation, which resulted in an increase in salary
effective January 1, 2010, to 240,000 Swiss Francs per annum. All other terms of the Johnstone agreement remain

unchanged.

DIRECTOR COMPENSATION

Certain compensation was earned by directors of the Corporation in their capacity as members of the Board or of a
committee of the Board of the Corporation or its subsidiaries, or as consultants or experts, during the

/ 2NLIR2 NI A2y Qa

Y2al

NEOSy it @

O2YLX SGSR FAYI yOALl ¢t

The following table sets forth the details of compensation provided to directors, other than the Named Executive
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Name

Fees Earned
(CADS)

Option-based

Awards""

(CADS)

All Other
Compensation
(CADS)

Total
(CADS)

Gary Guidrym

30,000

Nil

Nil

30,000

Brian Edgar @)

20,000

Nil

Nil

20,000

Alexandre Schneiter

Nil

44,993

Nil

44,993

J. Cameron Bailey

Nil

44,993

Nil

44,993

John Zaozirny

Nil

Nil

Nil

Nil

Notes:

(1) The fair value of option-based awards which vested during 2009 is determined by the Black-Scholes Option Pricing Model with

assumptions for risk-¥ NB S

AyaSNBai

shares and expected life of the options.
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(2) Mr. Guidry was appointed to a Special Committee on July 30, 2009 to review and provide recommendations to the Board of Directors and
Shareholders in respect of the share purchase of Lundin International B.V. (how ShaMaran Petroleum B.V.), the company which holds the
Production Sharing Contract relating to the Pulkhana Block located in Kurdistan, Irag. In addition, Mr. Guidry was consulted in respect of

iKS

/ 2NLIR2 N} A2y Qa
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iKS

awarded compensation in the amount of CAD$30,000, which was paid February 19, 2010.

I NB | {
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(3) Mr. Edgar was appointed as a member of the Special Committee constituted on July 30, 2009 to assist in providing recommendations for
the share purchase of Lundin International B.V. and als2
Arbat and K42 Blocks in Kurdistan, Iraq. For these extra ordinary contributions Mr. Edgar was awarded compensation in the amount of
CADS$20,000, which was paid February 19, 2010.
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Narrative Discussion

To encourage the directors to align their interests with Shareholders, directors are granted incentive stock options

LJzNE dzZF yd (G2 GKS [/ 2NLRNIiGA2yQa {04201 hLGA2y tflys FTNRY

completed financial year, the directors were granted incentive stock options entitling them to purchase, in the
aggregate, 700,000 Shares at a price of CADS0.67 per Share over a period of five years. This figure includes the
grant of 500,000 options which were awarded to Mr. Keith Hill, in conjunction with his previous role as a Named
Executive Officer as well as Chairman of the Board.

Outstanding share-based awards and option-based awards ¢ Directors

Option-based Awards
Name Number of securities Option exercise price Option expiration date Value of unexercised
underlying unexercised (CADS) in-the-money options
options (5)(1'
(#)
Gary Guidry 150,000 $1.20 January 18, 2012 Nil
Brian Edgar 150,000 $2.15 March 27, 2012 Nil
100,000 0.48 April 24,2011 9,515
Alexandre Schneiter 100,000 0.67 September 10, 2014 29,995
J. Cameron Bailey 100,000 0.67 September 10, 2014 29,995

Notes:

(1)¢KS YIENLSG LINAOS F2NJ GKS /2NLERNFGA2yQa 02YY2y &Kl NFanex@rylsed5 SOSY o0 SNJ

options that were out-of-the-money on December 31, 2009.
(2) All compensation paid to Keith Hill as Director has been disclosed in the Named Executive Officer tables as he occupied management

positions through most of the fiscal year ended December 31, 2009.

Incentive Plan Awards ¢ Value vested or earned during the year ¢ Directors

Name Option-based awards ¢ Value vested during the yearm
($)
Gary Guidry 32,682
Brian Edgar 42,197
Alexandre Schneiter 14,998
J. Cameron Bailey 14,998
Notes:

(1) 1/3 of the options granted to directors vest on the date of grant, an additional 1/3 vest one year from the date of grant and the remaining
1/3 two years from the date of grant.

6HO C¢KS YIEN]SG LINAOS 2F (KS / aNI®NdsARDY0E O2YY2y akKkNBa 2y 580S8Y

(3) The aggregate dollar value that would have been realized if the options under the option-based award had been exercised on the vesting
date is calculated by determining the difference between the market price of the underlying securities on the date of vesting and the
exercise price of the options under the option-based award multiplied by the number of options vested on the vesting date.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN

SNJ

CKS / 2NLI2NI A2y Qa {201 h LIharénhyldert ahdisyhE onlik doripendaios pfan | LILINE @S R

under which equity securities of the Corporation are authorize for issuance.
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The information in the following table is presented as of the fiscal year end December 31, 2009.

Number of securities

Number of securities to be Weighted-average remaining available for
Plan Category issued upon exercise of exercise price of future issuance under
outstanding options, outstanding options, equity compensation plans
warrants and rights warrants and rights (excluding securities

reflected in column (a))

Equity compensation plans

) 4,110,000 $0.82 Cdn 45,844,609
approved by securityholders
Equity compensation plans not
approved by securityholders N/A N/A N/A
Total 4,110,000 $0.82 Cdn 45,844,609

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors or executive officers of the Corporation, proposed nominees for directorship, or associates
or affiliates of the said person, have been indebted to the Corporation at any time since the beginning of the last
completed financial year of the Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

None of the persons who were directors or executive officers of the Corporation or a subsidiary of the Corporation

Fd Fye GAYS RdNAyYy3I GKS [/ 2NLIRNIGA2yQa t1ad FTAYyLFyOALlf
indirectly, or who exercises control or direction over (or a combination of both) more than 10% of the issued and
outstanding Shares of the Corporation, nor any associate or affiliate of those persons, has any material interest,

direct or indirect, by way of beneficial ownership of securities or otherwise, in any transaction or proposed
transaction which has materially affected or would materially affect the Corporation or its subsidiaries.

APPOINTMENT AND REMUNERATION OF AUDITORS

Management of the Corporation intends to nominate KPMG LLP, Chartered Accountants, for re-appointment as
auditors of the Corporation. Unless otherwise instructed, the proxies given pursuant to this solicitation will be
voted for the reappointment of KPMG LLP as auditors of the Corporation to hold office until the close of the next
annual meeting of the Corporation, at a remuneration to be fixed by the Directors of the Corporation. KPMG LLP
was first appointed auditor of the Corporation on March 27, 2007.

MANAGEMENT CONTRACTS

No management functions of the Corporation are to any substantial degree performed by a person or company
other than the directors or executive officers of the Corporation.

STATEMENT OF CORPORATE GOVERNANCE PRACTICE
(presented by the Corporate Governance and Nominating Committee)
¢CKS /2NLIRNI{iA2YyQa . 2FNR 2F 5ANBOG2NE | ghirnantd pfattiddS Y Sy i
which, in the opinion of the Board, are consistent with the overall business of the Corporation and its stage of

development. The following represents the disclosure required by National Instrument 58-101 - Disclosure of
Corporate GovS N}/ I y OS ININ8-101E H» @S a 0 &

Corporate Governance Practices

National Policy 58-201-/ 2 N1J2 NI} 4 S D2 OSNypIsg2@E 0 DazE REf 2R z8 34 3dzA RSt Ay S
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governance. These guidelines deal with matters such as the constitution and independence of corporate boards,
their functions, the effectiveness and education of board members and other items dealing with sound corporate
governance. NI 58-101 requires that if management of an issuer solicits proxies from its securityholders for the
purpose of electing directors, specified disclosure of the corporate governance practices must be included in its
management information circular.

The Board of Directors has considered the guidelines set out in NP 58-201 and believes that its approach to
corporate governance is appropriate and works effectively for the Corporation and its Shareholders. The following
Ad I RSAONALIIAZ2Y 2F (KS / 2iddsIRhdd hdva e Bharoved ByNtelRobid. (i S

The Board of Directors

The Board of Directors is currently comprised of Keith Hill, Gary Guidry, Alexandre Schneiter, J. Cameron Bailey and
Brian Edgar. Clinton Colden and John Zaozirny were elected as directors of the Corporation at the last annual
YSSGAy3a 27F { Kiarehbldmllhddvdldr,iedct2of Meisrs. {Colden and Zaozirny have since resigned
their positions as directors. The all members of the Board of Directors are independent within the meaning of NI
58-101.

Directorships

Several of the current directors of the Corporation serve as directors of other reporting issuers. Currently, the
following directors serve on the boards of directors of other public companies as listed below:

Director Public Company Board Membership

Keith Hill Africa Oil Corp. (TSX-V); BlackPear| Resources Inc. (TSX-V); Petro Vista Energy
Corp. (TSX-V); Tyner Resources Ltd. (TSX-V)

Brian D. Edgar Red Back Mining Inc. (TSX), Denison Mines Corp. (TSX); Dome Ventures
Corporation (TSX-V); Lundin Mining Corporation (TSX/SSX); Lucara Diamond
Corp. (TSX-V); BlackPearl Resources Inc. (TSX-V)

Gary Guidry Africa Oil Corp. (TSX-V), Transglobe Energy Corporation (TSX), Orion Oil and Gas
Corporation(TSX)
J. Cameron Bailey Fortress Energy Inc., (TSX-V), Crystal Lake Resources Ltd, Phoenix Technologies
Income Fund (TSX) and Africa Oil Corp. (TSX-V)
Legend:
TSX =Toronto Stock Exchange

TSX-V  =TSX Venture Exchange
SSX = Stockholm Stock Exchange

32 OSNY |
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During fiscal year ended December 31, 2009, the Board and its committees held the following number of meetings:

BOARD COMMITTEES

Corporate
Board Audit Compensation Reserves Governance

Director (9 meetings) (4 meetings) (2 meetings) (1 meeting) (1 meeting)
Brian Edgar 9 100% 4 100% 1 50% 1 100%
Gary Guidry®” 9 100% 3 100% 2 100% 1 100% 1 100%
Keith Hill'" 9 100% 3 100% 2 100% 1 100% 1 100%
J. Cameron Bailey'? 2 100% 1 100% 2 100%
Alexandre 2 100% 1 100%
Schneiter®®
John Zaozirny'” 3 75%

Notes:

(1) On September 10, 2009 the Committees of the Board were reconstituted as a result Messrs. Schneiter and Bailey replaced Messrs. Guidry
and Bailey on the Audit Committee.

(2) Mr. Bailey joined the Board of Directors on September 10, 2009 and was appointed to the Audit Committee this same day.

(3) Mr. Schneiter joined the Board of Directors also on September 10, 2009.

(4) Mr. Zaozirny resigned from the Board of Directors on July 30, 2009 but had attended 3 out 4 board meetings up until the date of resignation.

Orientation and Continuing Education

The measures that the Board of Directors takes in connection with orienting new Board members regarding the

role of the Board, its RANBOG2NAEX (GKS O2YYAGGHISSa 2F GKS .21 NR | yR
business include providing each new member with information concerning the role and responsibilities of a public

company director and discussing with new membersthe C2 N1LJ2 NI A2y Q& 2LISNI GA2yao®

The Corporation encourages continued education for its directors. The Board ensures that all directors are kept
FLIWINKR &SR 2F OKFy3aSa Ay GKS /2NLRNIGA2yQa 2LISNI GA2Y A
affectingtK S / 2NLI2 NI} GA2y Q& RIFe& (2 RIFI& oO0dzaAySaaod

Ethical Business Conduct

The Corporation is committed to conducting its business in compliance with the law and the highest ethical
standards. Accordingly, the Corporation has adopted a written Code of Business Conduct and 9 (1 KA O 8oded 1 K S &
applicable to directors, officers and all employees of the Corporation. Directors, officers or employees who have
concerns or questions about violations of laws, rules or regulations, or of the Code, are required to report them to

i K

GKS [/ 2N1R2NIGA2yQa fS3IIf O2dzyasSt o c2ff2gAy3d GKS NBOSAL

legal counsel will investigate each matter so reported and report to the Board which will take corrective
disciplinary actions, if appropriate, up to and including termination of employment. The Corporation encourages all
RANBOG2NEE 2FFAOSNAEZT |yR SYLX288S8a G2 NBLRZ2NI LINEYLI
legal counsel. The Corporation does not tolerate any retaliation for reports or complaints regarding suspected
violations of the Code that were made in good faith. There has been no departure from the Code during the

I 2NLI22 NI A2y Qa Yz2ald NBOSyidfte O2YLX SGSR FTAYyFYyOAlLf &SI NW

All directors, officers and employees have an obligation to act in the best interest of the Corporation. Any

w

e
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and the interests of the Corporation are to be reported to the Corporatioy’ Q& f S3a f O2dzya St o

¢tKS /2RS Aa F@LAflFIotS 2y GKS [/ 2N1LRNIGA2YyQa ¢So6airids
Document Analysis and Retrieval (SEDAR) which may be accessed at www.sedar.com.


http://www.sedar.com/
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The Corporation has also established an Internal Employee Alert Policy to encourage employees, officers and
directors to raise concerns regarding accounting, internal controls or auditing matters, on a confidential basis free
from discrimination, retaliation or harassment.

Nomination of Directors

The Corporate Governance and Nominating Committee is currently comprised of three directors: Messrs. Brian
Edgar (Chair), Alexandre Schneiter and J. Cameron Bailey. All members are considered independent within the
meaning of the NI 58-101. The Corporate Governance and Nominating Committee is responsible for developing
FYR Y2YAG2NAYy3I GKS /2NLIR2NXdAz2yQa | LIINREFOK (G2 O2NLJ2 NI (
effective functioning of the Board, oversees the relationship between the Board and management, ensures that
the Board can function independently of management at such times as is desirable or necessary, identifies
individuals qualified to become new Board members and recommends to the Board the director nominees at each
annual meeting of shareholders and, with the assistance of the Board and where necessary, develops an
orientation and education program for new recruits to the Board. In identifying possible nominees to the Board,
the Corporate Governance and Nominating Committee considers the competencies and skills necessary for the
Board as a whole, the skills of existing directors and the competencies and skills each new nominee will bring to
the Board, as well as whether or not each nominee will devote sufficient time and resources to the Board. The
Corporate Governance and Nominating Committee also annually reviews and makes recommendations to the
Board with respect to: (i) the size and composition of the Board; (ii) the appropriateness of the committees of the
Board; and (iii) the effectiveness and contribution of the Board, its committees and individual directors, having
reference to their respective mandates, charters and position descriptions. The Corporate Governance and
Nominating Committee meets at least once annually.

Compensation

As of the fiscal year ended December 31, 2009 the Compensation Committee was comprised of three directors, J.

Cameron Bailey (Chair), Gary Guidry and Keith Hill, the majority of whom were, as of December 31, 2009,

independent directors within the meaning of the Governance Guidelines. The Compensation Committee evaluates

GKS /9hQa LISNF2NXIyOS FTyR SaidlofAiakSa SESOdzi A BS FYR
compensation structure, policies and programs of the Corporation, including the extent and level of participation

in incentive programs in conjunction with the Board, and delivers an annual report to shareholders on executive

compensation. The Compensation Committee has also been mandated to review the adequacy and form of the

compensation of directors and to ensure that such compensation realistically reflects the responsibilities and risk

involved in being an effective director. The Compensation Committee meets at least annually.

The CorporationQa O2YLISy al GA2y a0GNHzOGdzZNBE Aa RSaiA3aIySR (G2 NBGI NF
compensation arrangements of other Canadian resource companies of similar size and scope of operations. The

board considers a variety of factors when determining both compensation policies and programs and individual

compensation levels. These factors include the long-term interests of the Corporation and its Shareholders, overall
FAYLFYOALE YR 2LISNIGAY3T LISNF2NXYIyYyOS 2FOKKSTFR2ABRNAGAYY
performance, contribution towards meeting corporate objectives, responsibilities, length of service and levels of

compensation provided by industry competitors.

Compensation for executive officers is composed primarily of two components; namely, base salary and
partA OA LI GA2Y Ay (GKS / 2aNI82 Dbodrd) subfesf € pprévil By e2gulatbrt Jithodtigs, ntay

from time to time grant stock options to officers under the CorLJ2 NI G A 2 Y Q& lgnil Brédds of ktdcki A 2
2LIiA2ya FNB AYGSYRSR (2 SYLKI&AAI S GKS SESOdAiAQ®S 2
Corporation places strong reliance on stock options in terms of the total compensation of its executive officers in
keeping with overall compensatA 2y G NBXyYyRa Ay (GKS /I ylFIRAIY AYyRdzaAGNE YR
cash.
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PARTICULARS OF OTHER BUSINESS TO BE ACTED UPON

RATIFICATION OF STOCK OPTION PLAN

{KI NBK2f RSNA FINB 06SAy3a Fa1SR (2 02y T ONMWSOEkidhtidbhPIghe © 2 F (0 K
which was initially approved by Shareholders of the Corporation at the meeting of Shareholders held on June 21,
2004. The Stock Option Plan has also been approved by the directors of the Corporation and TSX Venture Exchange
6 O Kshanget 0 @ ¢ KSNBE KI @S 0SSy y2 OKFy3ISa G2 GKS {G2

The following information is intended as a brief description of the Stock Option Plan and is qualified in its entirety by
the full text of the Stock Option Plan, which will be available for review at the Meeting.

1.

The maximum number of Shares that may be issued upon the exercise of stock options granted under the
Stock Option Plan shall not exceed 10% of the issued and outstanding Shares of the Corporation at the time
of grant, the exercise price of which, as determined by the board of directors in its sole discretion, shall not
belessthantheclosA Y 3 LINRA OS 2 F hird€ tSaded tArbligd2hifacliitiesifHa Bxchgnge on the
date prior to the date of grant, less allowable discounts, in accordance with the policies of the Exchange or, if
the Shares are no longer listed for trading on the Exchange, then such other exchange or quotation system
on which the Shares are listed or quoted for trading.

The board of directors shall not grant options to any one person in any one year which will, when exercised,
exceed 5% of the issued and outstanding Shares of the Corporation, or to any consultant in any one year
which will, when exercised, exceed 2% of the issued and outstanding Shares of the Corporation or in any one
year period to those persons employed by the Corporation who perform investor relations services which
will, when exercised, in aggregate, exceed 2% of the issued and outstanding Shares of the Corporation.

Upon expiry of an option, or in the event an option is otherwise terminated for any reason, without having
been exercised in full, the number of Shares in respect of the expired or terminated option shall again be
available for the purposes of the Plan. All options granted under the Stock Option Plan may not have an
expiry date exceeding five years from the date on which the board of directors grant and announce the
granting of the option.

If the option holder ceases to be a director of the Corporation or ceases to be employed by the Corporation
(other than by reason of death), or ceases to be a consultant of the Corporation as the case may be, then the
option granted shall expire on no later than the 90th day following the date that the option holder ceases to
be a director, ceases to be employed by the Corporation or ceases to be a consultant of the Corporation,
subject to the terms and conditions set out in the Stock Option Plan. Options granted to an option holder
who is engaged in investor relations activities must also expire within 30 days after the option holder ceases
to be so engaged.

The options may be subject to such vesting schedule over time as the board of directors may, in their
discretion, implement or as may be required by the Exchange.

In accordance with the policies of the Exchange, a plan with a rolling 10% maximum must be confirmed by
shareholders at each annual general meeting.

Accordingly, at the Meeting, the Shareholders will be asked to pass the following resolution:

OIT IS RESOLVED THAT the Stock Option Plan is hereby approved and confirmed® €

The persons named in the accompanying proxy, if not expressly directed to the contrary in such proxy, will vote
the Shares in respect of which they have been appointed proxyholder in favour of this ordinary resolution.

01
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OTHER MATTERS

Management of the Corporation knows of no other matters which will be brought before the Meeting, other than
those referred to in the Notice of Meeting. Should any other matters properly be brought before the Meeting, the
Shares represented by the proxies solicited hereby will be voted on those matters in accordance with the best
judgment of the persons voting such proxies.

ADDITIONAL INFORMATION

¢KS . 2FNR | LILINE @Slay yidt S /O2NAFR2NIARA A1ySRa FAYFYOALE adlasSy
RAaOdzaadA2y MDEAR OIZy lljfdd ANLIS K NBKBEIRSING (¥ R{ (iKS O2yGaSyid 27
significant public disclosure documents. These and other prescribed documents are available on Canadian System

for Electronic Document Analysis and Retrieval (SEDAR) at www.sedar.com. The Corporation has also established

and maintains a corporate website at www.shamaranpetroleum.com that includes, among other things, an

investor relations section containing past annual and quarterly reports and press releases. Financial information

regarding the Corporation is provided in the annual financial statements and annual MD&A for the period ended

December 31, 2009. Shareholders may contact the Corporation to request copies of the financial statements and

MD&A as follows:

(i) e-mail: info@shamaranpetroleum.com
(i) telephone: 604-689-7842
(i)  mail: ShaMaran Petroleum Corp.

Suite 2101, 885 West Georgia Street
Vancouver, B.C., V6C 3E8
Attn: Investor Relations

CERTIFICATE

The contents and the distribution of this Circular have been approved by the Board.
DATED the 22nd day of April, 2010.
BY ORDER OF THE BOARD
(Signed) Pradeep Kabra

President and CEO


http://www.sedar.com/
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AUDIT COMMITTEE CHARTER

L MANDATE

¢CKS 'dzZRAG [/ 2 coMnitiedsSOS 20T KEK S . 2 NRBoa?d¥ 0 52 RBE QK2 MBH NB YK SaNRt Sdzy
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responsibilities under this mandate are to serve as an independent and objective party to monitor:

1. ¢CKS ljdZ tAdGe YR AydSaANRGe 2F (GKS /2NLRNIGA2yQa TFTAYylyOA
2. The compliance of such statements and information with legal and regulatory requirements;
3. The qualifications and independence of the CorporationQd A Y RSLISY RSy (i  SnbditoBN/TH 1 VFRIZRA (G 2 NJ
4. ¢CKS LISNF2NXYIYyOS 2F (GKS /2NLRNIGA2yQa AYydSNYylLft | O002dzyiA
1. STRUCTURE AND OPERATIONS
A. Composition

The Committee shall be comprised of three or more members.
B. Qualifications
Each member of the Committee must be a member of the Board.

A majority of the members of the Committee shall not be officers or employees of the Corporation or of an affiliate of the
Corporation.

Each member of the Committee must be able to read and understand fundamental financial statements, including the
/I 2NLI22 NI GA2yQa oFtl yOS aKSSisz Ay0O2YS8S aidldiSySyids yR OlFlakK Ft25

C. Appointment and Removal

In accordance with the By-laws of the Corporation, the members of the Committee shall be appointed by the Board and shall

aSNUS dzy i At 4dz0OK YSYoSNNa 4dz0085aa2N) Aa RdA & St SOGSR | yR | dzl f
member of the Committee may be removed, with or without cause, by a majority vote of the Board.

D. Chair

Unless the Board shall select a Chair, the members of the Committee shall designate a Chair by the majority vote of all of the
members of the Committee. The Chair shall call, set the agendas for and chair all meetings of the Committee.

E. Sub-Committees

The Committee may form and delegate authority to subcommittees consisting of one or more members when appropriate,
including the authority to grant pre-approvals of audit and permitted non-audit services, provided that a decision of such
subcommittee to grant a pre-approval shall be presented to the full Committee at its next scheduled meeting.

F. Meetings

The Committee shall meet at least four times in each fiscal year, or more frequently as circumstances dictate. The Auditor shall

be given reasonable notice of, and be entitled to attend and speak at, each meeting of the Committee concerning the

I 2NLI2 NI GA2yQa +FyydzZ €t FAYFEYyOAlLt adlisSySyda yRI AT (@S /2YYAl
request by the Auditor, the Chair shall call a meeting of the Committee to consider any matter that the Auditor believes should

be brought to the attention of the Committee, the Board or the shareholders of the Corporation.

At each meeting, a quorum shall consist of a majority of members that are not officers or employees of the Corporation or of an
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affiliate of the Corporation.

As part of its goal to foster open communication, the Committee may periodically meet separately with each of management
and the Auditor to discuss any matters that the Committee or any of these groups believes would be appropriate to discuss

LINAR Gl GSted Ly FRRAGAZYZ (KS [/ 2YYAGGSS &aK2dzZ R YSSi 6A0K

financial statements in a manner consistent with Section Il of this Charter.

The Committee may invite to its meetings any director, any manager of the Corporation, and any other person whom it deems
appropriate to consult in order to carry out its responsibilities. The Committee may also exclude from its meetings any person it
deems appropriate to exclude in order to carry out its responsibilities.

1l DUTIES
A. Introduction

The following functions shall be the common recurring duties of the Committee in carrying out its purposes outlined in Section |
of this Charter. These duties should serve as a guide with the understanding that the Committee may fulfill additional duties
and adopt additional policies and procedures as may be appropriate in light of changing business, legislative, regulatory or
other conditions. The Committee shall also carry out any other responsibilities and duties delegated to it by the Board from
time to time related to the purposes of the Committee outlined in Section | of this Charter.

The Committee, in discharging its oversight role, is empowered to study or investigate any matter of interest or concern which
the Committee in its sole discretion deems appropriate for study or investigation by the Committee.

¢CKS /2YYAGGSS aKlrftt 068 IAGSYy Fdzft | O0Saa G2 GKS / 2NLI2NIGA2Yy !

necessary to carry out these duties. While acting within the scope of its stated purpose, the Committee shall have all the
authority of, but shall remain subject to, the Board.

B. Powers and Responsibilities

The Committee will have the following responsibilities and, in order to perform and discharge these responsibilities, will be
vested with the powers and authorities set forth below, namely, the Committee shall:

Independence of Auditor
1. Review and discuss with the Auditor any disclosed relationships or services that may impact the objectivity and

independence of the Auditor and, if necessary, obtain a formal written statement from the Auditor setting forth all
relationships between the Auditor and the Corporation, consistent with Independence Standards Board Standard 1.

2. Take, or recommend that the Board take, appropriate action to oversee the independence of the Auditor.
3. Require the Auditor to report directly to the Committee.
4, wS@BASE YR |LIINRPGS (GKS [/ 2NLERNI A2y Q& KANRYy3A LIf

employees of the Auditor and former independent external auditor of the Corporation.
Performance & Completion by Auditor of its Work
5. Be directly responsible for the oversight of the work by the Auditor (including resolution of disagreements between

management and the Auditor regarding financial reporting) for the purpose of preparing or issuing an audit report or
related work.

6. Review annually the performance of the Auditor and recommend the appointment by the Board of a new, or re-

(@]
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7. Pre-approve all auditing services and permitted non-audit services, including the fees and terms thereof, to be
performed for the Corporation by the Auditor unless such non-audit services:

(a) which are not pre-approved, are reasonably expected not to constitute, in the aggregate, more than 5% of
the total amount of revenues paid by the Corporation to the Auditor during the fiscal year in which the non-
audit services are provided;
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(b) were not recognized by the Corporation at the time of the engagement to be non-audit services; and

(c) are promptly brought to the attention of the Committee by the Corporation and approved prior to the
completion of the audit by the Committee or by one or more members of the Committee who are members
of the Board to whom authority to grant such approvals has been delegated by the Committee.

Internal Financial Controls & Operations of the Corporation

Establish procedures for:

(a) the receipt, retention and treatment of complaints received by the Corporation regarding accounting,
internal accounting controls, or auditing matters; and

(b) the confidential, anonymous submission by employees of the Corporation of concerns regarding
questionable accounting or auditing matters.

Preparation of Financial Statements

10.

11.

12.

13.

Discuss with management and the Auditor significant financial reporting issues and judgments made in connection

GAGK GKS LINBLINIFGAZ2Y 2F GKS /2NLIRNIGA2Yy Q& FAYLFYOALt &adld
selection or application2 ¥ | OO02dzy Ay 3 LINAYOALX S&3 lye YI22N) AaadsSa | a
controls and any special steps adopted in light of material control deficiencies.

Discuss with management and the Auditor any correspondence with regulators or governmental agencies and any
SyLX 2888 O2YLXIFAyda 2NJ LldzofAaKSR NBLER2NI&a sKAOK NIFAaAasS
statements or accounting policies.

Discuss with management and the Auditor the effect of regulatory and accounting initiatives as well as off-balance

AKSSG aidNHzOGd2NBa 2y GKS /2NLRNIGA2yQa FTAYLFYyOALt adGlriSySy
5A40dzaa 6AGK YIFylFr3asSyYSyid GKS /2NLRNIGA2YyQa YI22N) FAYLFYOAL
monitor and control such exposures, includiy 3 G KS / 2N1J2 N} GA2y Q& Nmxail | ua I
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Discuss with the Auditor the matters required to be discussed relating to the conduct of any audit, in particular:

(a) ¢tKS FTR2LIXIA2Y 2F3 2NJ OKIl y3Sa diting2ahd adedGring pridpled2ahtdl G A 2 y Q&
practices as suggested by the Auditor, internal auditor or management.

(b) ¢CKS YIylFaSYSyid AylidANE fSGGSNI LINPGARSR 068 (KS | dzRAG?2

(c) Any difficulties encountered in the course of the audit work, including any restrictions on the scope of

activities or access to requested information, and any significant disagreements with management.

Public Disclosure by the Corporation

14.

15.

16.

wS@ASE GKS / 2NLIR NI (A thahdabBstatbménfsgdphafiagerheyft iiscujsizt aNdiaBaNsts BVIDSRA)
and earnings press releases before the Board approves and the Corporation publicly discloses this information.

wWS@PASE GKS [/ 2NLERNIGA2yQa TFAYIlI YyOALl fto bebshuidtlithaty adequatiNE O S R dzNB ¢
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derived from its financial statements, other than disclosure described in the previous paragraph, and periodically

assessing the adequacy of those procedures.

wSPASs RAAOE2ad2NBaA YIRS G2 GKS /2YYAGGESS o0& GKS / 2NLI2 NI
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design or operation of internal controls or material weaknesses therein and any fraud involving management or other

SYLX 28884 oK2 KI@S + aA3IyATFAOFYd NBES Ay (GKS /2NLRNIGAZ2Y

Manner of Carrying Out its Mandate

17.

18.

/2yadAd i 6AGK GKS 1 dZRAGZ2NE gAlGK2dzi GKS LINBaSyOS 2F YIlyl 3!
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meeting of the Committee or to meet with any members of, or consultants to, the Committee.
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19.
20.

21.
22.

23.
24,

25.

Meet with management, any internal auditor and the Auditor in separate executive sessions at least quarterly.

Have the authority, to the extent it deems necessary or appropriate, to retain special independent legal, accounting
or other consultants to advise the Committee advisors.

Make regular reports to the Board.

Review and reassess the adequacy of this Charter annually and recommend any proposed changes to the Board for
approval.

lyydzZ @ NB@GASEG GKS /2YYA(G(GSSQa 26y LISNF2NXYI yOSo

Provide an open avenue of communicationam2 Y3 (G KS | dZRAG2NE GKS / 2N1lJl2N}dAz2yQa ¥

and the Board.

Not delegate these responsibilities other than to one or more independent members of the Committee the authority
to pre-approve, which the Committee must ratify at its next meeting, non-audit services to be provided by the
Auditor.

[AYAGLEOAR2Y 2F 1 dzRAG /1 2YYAGGSSQa w2t S

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Committee to plan or
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in accordance with generally accepted accounting principles and applicable rules and regulations. These are the responsibilities
of management and the Auditor.
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