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THIS INFORMATION CIRCULAR IS FURNISHED IN CONNECTION WITH THE
SOLICITATION OF PROXIES BY THE MANAGEMENT OF CONNACHER OIL AND GAS LIMITED
(the "Corporation" or "Connacher") for use at the Annual Meeting of the shareholders ("Shareholders™) of the
Corporation (the "Meeting") to be held on Tuesday, May, 12, 2009, at 3:00 p.m. (Calgary time) at the place and for
the purposes set out in the accompanying Notice of Meeting. As a Shareholder you are cordially invited to be
present at the Meeting. To ensure that you will be represented at the Meeting, in the event that you are a registered
Shareholder and unable to attend personally, you are requested to date, complete and sign the accompanying
instrument of proxy enclosed herewith and return the same to Valiant Trust Company, 310, 606 — 4th Street S.W.,
Calgary, Alberta, T2P 1T1. If you are an unregistered Shareholder and receive these materials through your broker
or through another intermediary, please complete and return the instrument of proxy in accordance with the
instructions provided therein.

The solicitation of proxies is intended to be made primarily by mail but may also be made by telephone,
facsimile transmission or other electronic means of communication or in person by the directors, officers and
employees of the Corporation. The cost of such solicitation will be borne by the Corporation. Except where
otherwise stated, the information contained herein is given as of March 19, 2009.

GENERAL
Appointment and Revocation of Proxies

The individuals named in the accompanying form of proxy are officers and directors of the Corporation. A
SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A
SHAREHOLDER) TO REPRESENT SUCH SHAREHOLDER AT THE MEETING HAS THE RIGHT TO
DO SO, EITHER BY INSERTING SUCH PERSON'S NAME IN THE BLANK SPACE PROVIDED IN
THE FORM OF PROXY OR BY COMPLETING ANOTHER FORM OF PROXY. Such a Shareholder
should notify the nominee of the appointment, obtain the nominee's consent to act as proxy and instruct the nominee
on how the Shareholder's shares are to be voted. In any case, the form of proxy should be dated and executed by the
Shareholder or the Shareholder's attorney authorized in writing, or if the Shareholder is a corporation, under its
corporate seal, or by an officer or attorney thereof duly authorized.

A proxy will not be valid for the Meeting or any adjournment thereof unless the completed form of proxy is
delivered to Valiant Trust Company, 310, 606 — 4th Street S.W., Calgary, Alberta, T2P 1T1, not later than forty-
eight (48) hours (excluding Saturdays, Sundays and statutory holidays) prior to the commencement of the Meeting
or any adjournment thereof.

In addition to revocation in any other manner permitted by law, a Shareholder who has given a proxy may
revoke it at any time before it is exercised, by instrument in writing executed by the Shareholder or by the
Shareholder's attorney authorized in writing and deposited either at the registered office of the Corporation at any
time up to and including the last business day preceding the day of the Meeting, or any adjournment thereof, at
which the proxy is to be used, or with the Chairman of the Meeting on the day of the Meeting or any adjournment
thereof.



Voting of Proxies

The persons named in the enclosed form of proxy have indicated their willingness to represent, as proxy
holders, the Shareholders who appoint them. Each Shareholder may instruct its proxy holder on how to vote the
Shareholder's shares by completing the blanks in the form of proxy.

Shares represented by properly executed proxy forms in favour of the persons designated in the enclosed
proxy form will be voted or withheld from voting on any poll in accordance with instructions made on the proxy
form and, if a Shareholder specifies a choice as to any matters to be acted on, such Shareholder's shares shall be
voted accordingly. In the absence of such instructions, such shares WILL BE VOTED IN FAVOUR OF ALL
MATTERS IDENTIFIED IN THE NOTICE OF MEETING ACCOMPANYING THIS INFORMATION
CIRCULAR.

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to
amendments and variations to matters identified in the Notice of Meeting and with respect to any other matters
which may properly come before the Meeting. At the time of printing this Information Circular, management of the
Corporation knows of no such amendments, variations or other matters to come before the Meeting.

Advice to Beneficial Shareholders

The information set forth in this section is of significant importance to many Shareholders of the
Corporation, as a substantial number of Shareholders do not own shares in their own name. Shareholders
who do not hold their shares in their own name (referred to in this Information Circular as "Beneficial
Shareholders™) should note that only proxies deposited by Shareholders whose names appear on the records of the
Corporation as the registered holders of Common Shares can be recognized and acted upon at the Meeting. If
Common Shares are listed in an account statement provided to a Shareholder by a broker, then in almost all cases
those Common Shares will not be registered in the Shareholder's name on the records of the Corporation. Such
Common Shares will more likely be registered under the name of the Shareholder's broker or an agent of that broker.
In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the registration name for
The Canadian Depository for Securities, which acts as nominee for many Canadian brokerage firms). Common
Shares held by brokers or their agents or nominees can only be voted (for or against resolutions) upon the
instructions of the Beneficial Shareholder. Without specific instructions, brokers and their agents and nominees are
prohibited from voting shares for the broker's clients. Therefore, Beneficial Shareholders should ensure that
instructions respecting the voting of their Common Shares are communicated to the appropriate person.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholders' meetings. Every intermediary/broker has its own mailing procedures and
provides its own return instructions to clients, which should be carefully followed by Beneficial Shareholders in
order to ensure that their Common Shares are voted at the Meeting. The form of proxy supplied to a Beneficial
Shareholder by its broker (or the agent of that broker) is similar to the form of proxy provided to registered
Shareholders by the Corporation. However, its purpose is limited to instructing the registered shareholder (the
broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The majority of brokers now
delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. ("Broadridge™).
Broadridge typically asks Beneficial Shareholders to return proxy forms to Broadridge. Broadridge then tabulates
the results of all instructions received and provides appropriate instructions respecting voting of shares to be
represented at the Meeting. A Beneficial Shareholder receiving a Broadridge proxy cannot use that proxy to
vote Common Shares directly at the Meeting - the Broadridge proxy must be returned to Broadridge well in
advance of the Meeting in order to have the Common Shares voted.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting
Common Shares registered in the name of a broker (or agent of the broker), a Beneficial Shareholder may attend at
the Meeting as proxy holder for the registered Shareholder and vote the Common Shares in that capacity. Beneficial
Shareholders who wish to attend at the Meeting and indirectly vote their Common Shares as proxy holder for the
registered Shareholder should enter their own names in the blank space on the instrument of proxy provided to them
and return the same to their broker (or the broker's agent) in accordance with the instructions provided by such
broker (or agent), well in advance of the Meeting.



Voting Shares and Principal Holders Thereof

As at March 19, 2009, the Corporation's issued and outstanding voting shares consist of 211,290,790
Common Shares. Holders of Common Shares are entitled to one vote for each Common Share held on all matters to
be considered and acted upon at the Meeting or any adjournment thereof.

The Corporation has set the close of business on April 3, 2009 as the record date for the Meeting. The
Corporation will prepare a list of Shareholders of record at such time. Holders of Common Shares of the
Corporation named on that list will be entitled to vote the Common Shares then registered in their name at the
Meeting, except to the extent that (a) the holder has transferred the ownership of any of the holder's shares after that
date, and (b) the transferee of those shares produces properly endorsed share certificates, or otherwise establishes
that the transferee owns the shares, and demands at any time before the Meeting that the transferee's name be
included in the list of persons entitled to vote at the Meeting, in which case the transferee will be entitled to vote the
shares at the Meeting or any adjournment thereof.

To the knowledge of the directors and executive officers of the Corporation, as at the date of this Circular,
no person, firm or company beneficially owns, directly or indirectly, or exercises control or direction over voting
securities carrying 10 percent or more of the voting rights attached to the voting securities of the Corporation other
than:

Name of Shareholder Percentage of Common Shares

Resolute Performance Fund® 18.09%

Note:

(1) Resolute Funds Limited is an investment fund that manages the Resolute Performance Fund which, based on publicly available
information, holds 38,200,000 Common Shares of the Corporation. Resolute Funds Limited maintains power to exercise investment
control or direction over such shares and has the power and responsibility to vote such shares on behalf of Resolute Performance Fund
which is the beneficial owner of the Common Shares.

BUSINESS OF THE ANNUAL MEETING
Receipt of the Financial Statements and Auditors' Report

The financial statements of the Corporation for the year ended December 31, 2008 and the auditors' report
thereon will be placed before the Shareholders at the Meeting.

Under National Instrument 51-102 — Continuous Disclosure Obligations, a person or corporation who in
the future wishes to receive interim financial statements from the Corporation must deliver a written request for such
material to the Corporation, together with a signed statement that the person or corporation is the owner of securities
(other than debt instruments) of the Corporation. Shareholders who wish to receive interim financial statements are
encouraged to send the enclosed return card, together with the completed form of proxy to Valiant Trust Company,
310, 606 - 4th Street S.W., Calgary, Alberta, T2P 1T1. Copies of the Corporation's annual and interim financial
statements are also available at www.sedar.com.

Election of Directors

The articles of the Corporation provide for the Board of Directors of the Corporation (the "Board") to
consist of between three and 12 members, the number to be determined by resolution of the directors. The articles
further provide that the directors may appoint additional directors until the next annual meeting of Shareholders but
the total number of directors so appointed may not exceed one-third of the number of directors elected at the
previous annual meeting of Shareholders. The Board presently consists of five directors and it is proposed that eight
directors be elected at the Meeting.

Except where authority to vote on the election of directors is withheld, the persons designated by the
Corporation in the enclosed form of proxy intend to vote for the election of the eight nominees whose names are set
forth below. If, due to circumstances not at present foreseen, any of the persons named below should not be



available for election, it is intended that the persons named in the accompanying form of proxy will vote for such
other person or persons as the Board may recommend.

The following table sets forth, for all persons proposed to be nominated for election as directors, all
positions and offices with the Corporation now held by them, their principal occupations or employment during the
preceding five years and education, the periods during which they have served as directors of the Corporation, the
number of voting shares of the Corporation, share award units and options to purchase voting shares of the
Corporation beneficially owned, directly or indirectly, by each of them, or over which they exercise control or
direction, as of March 19, 2009 and their attendance record, if presently sitting as a director, and public board
memberships during the last five years. Each elected director will hold office until the close of the next annual
meeting of Shareholders, or until his successor is duly elected or appointed. Membership on Board committees is
noted in the table below.

The majority of the proposed nominees are independent as that term is defined pursuant to applicable
securities legislation. Of the three proposed nominee directors not considered to be independent, Jennifer K.
Kennedy is independent of management. The Board of Directors further facilitates its exercise of independent
judgment by appointing an independent director (Mr. McGregor) to be the Lead Director of the Board.

DIRECTORS' BACKGROUND

Retired Deputy Chairman and Chief Operating Officer of KPMG LLP. Mr. Bessell spent a total of 33 years with
KPMG LLP and its predecessor firms and was Managing Partner of the firm's Calgary office immediately prior to
assuming the role of Deputy Chairman in 1993. Mr. Bessell was a member of the Council of the Institute of
Chartered Accountants of Alberta and served as its President for a period of time.

Mr. Bessell received a Bachelor of Commerce degree from the University of Alberta. Mr. Bessell is a Chartered
Accountant and a Fellow of Chartered Accountants (FCA) of both the Alberta and Ontario Institutes of Chartered
Accountants.

Independence:

Mr. Bessell is an independent director.

D. Hugh Bessell Board/Committee Membership:® Attendance: Overall Individual Attendance:
Toronto, Ontario Board, Member 10 of 10 22 of 22 (100%)
Age: 67 Audit Committee, Chair 40of 4

Governance Committee 20f2
Director Since: 2005 Health, Safety and Environment Committee 0of0

Human Resources Committee 20f2
Areas of Expertise: Reserves Committee 4 of 4
Managing/Leading Growth
CEO/Senior Officer Outstanding
Financial Acumen Common Shares Owned, Share Unit | Outstanding Public Board Memberships
Human Resources Controlled or Directed® Awards Options® During the Last Five Years
Governance

64,385 54,662 525,000 None




Colin M. Evans®

Calgary, Alberta
Age: 65

Director Since: 2004

Areas of Expertise:
Managing/Leading Growth
CEO/Senior Officer

Oil and Gas

Financial Acumen
Investment Banking, M&A
Human Resources

Health, Safety and
Environment

Governance

Senior Vice President Finance, Milestone Exploration Inc., a private oil and natural gas exploration and
production company. President of Evans & Co. Inc., a private consulting corporation providing financial and
operating advisory services to oil and gas corporations from 1990 to 2004.

Mr. Evans received a Bachelor of Arts degree in economics from the University of Alberta.

Independence:

Mr. Evans is an independent director.

Board/Committee Membership:® Attendance: Overall Individual Attendance:
Board, Member 10 of 10 22 of 22 (100%)

Audit Committee 4 0of 4

Health, Safety and Environment Committee, | 2 of 2

Chair

Human Resources Committee, Chair 20f2

Reserves Committee 4 0of 4

Outstanding

Common Shares Owned, Share Unit Outstanding Public Board Memberships
Controlled or Directed® Awards Options® During the Last Five Years
61,385 54,662 734,000 Current:

Petrolifera Petroleum Limited (“Petrolifera™)
(Toronto Stock Exchange ("TSX"))

Richard A. Gusella®

Calgary, Alberta
Age: 64

Director Since: 2001

Areas of Expertise:
Managing/Leading Growth
CEO/Senior Officer

Oil and Gas

Financial Acumen
Investment Banking M&A
Human Resources

Health, Safety and
Environment

Governance

President and Chief Executive Officer of the Corporation since May 2001 and Petrolifera from November 2004 to
March 2005. Executive Chairman of Petrolifera since March 2005. Mr. Gusella has been involved in the oil and
natural gas industry for the past 40 years and has held various executive management positions. Mr. Gusella was
and continues to be the President of Gusella Oil Investments Limited, an inactive private investment corporation.
Mr. Gusella was the Chairman and Chief Executive Officer of Carmanah Resources Limited, a public oil and gas
corporation listed on the TSX, from 1994 until 2000, and he was also the President and Chief Executive Officer of
Sceptre Resources Limited, a public oil and gas corporation, from 1979 to 1991.

Mr. Gusella received a Bachelor of Arts degree in history and economics from the University of Alberta at
Calgary and a Masters of Arts degree in economics from the University of Calgary.

Independence:

Mr. Gusella is the President and Chief Executive Officer of the Corporation and as such, the Board of Directors
has determined that he is not an independent director.

Board/Committee Membership: Attendance: Overall Individual Attendance:

Board, Member 10 0of 10 10 of 10 (100%)

Outstanding

Common Shares Owned, Share Unit Outstanding Public Board Memberships
Controlled or Directed® Awards Options During the Last Five Years
712,328 Nil 3,325,000 Current:

Petrolifera (TSX)




Jennifer K. Kennedy

Calgary, Alberta
Age: 41

Director Since: Nominee

Avreas of Expertise:
Financial Acumen
Investment Banking, M&A
Governance

Legal

Partner of Macleod Dixon LLP, a law firm, since 2000. Prior thereto, Ms. Kennedy was an associate with Macleod
Dixon LLP. Ms. Kennedy has been practicing for over 15 years and specializes in the corporate and commercial
area of law, specifically in securities law and mergers and acquisitions. Ms. Kennedy is currently the Corporate
Secretary of the Corporation and holds similar positions with a number of other public and private corporations,
primarily in the oil and gas industry.

Ms. Kennedy received a Bachelor of Commerce degree with a major in finance from the University of Calgary
and Bachelor of Laws degree from the University of Alberta. Ms. Kennedy is a member of the Law Society of
Alberta.

Independence:

Ms. Kennedy is a partner of Macleod Dixon LLP, a law firm which provides legal counsel to the Corporation. Due
to this relationship, the Board of Directors has determined that she would not be an independent director if elected.

Board/Committee Membership:® Attendance: Overall Individual Attendance:

Nominee N/A N/A

Outstanding

Common Shares Owned, Share Unit | Outstanding Public Board Memberships
Controlled or Directed® Awards Options® During the Last Five Years
142,725 Nil 296,200 None

Stewart D. McGregor

Calgary, Alberta
Age: 64

Director Since: 2003

Areas of Expertise:
Managing/Leading Growth
CEO/Senior Officer

Oil and Gas

Financial Acumen
Investment Banking, M&A
Human Resources
Governance

President of Camun Consulting Corporation, a private investment holding company, since 1994. Mr. McGregor
has been involved in the oil and natural gas industry for the past 30 years. Mr. McGregor was the Chairman of
Numac Energy Ltd. from October 1993 to February 1995 and Chairman and Chief Executive Officer from March
1995 to June 1998. Prior thereto, Mr. McGregor held executive positions with Numac Oil and Gas Ltd. including
Vice President Special Projects from 1980 to 1984, Executive Vice President from 1984 to 1992 and President
and Chief Executive Officer from January 1993 to September 1993. Prior thereto, a partner of the law firm of
Cormie Kennedy.

Mr. McGregor received a Bachelor of Arts degree from the University of Alberta and Bachelor of Laws degree
from the University of Alberta. Mr. McGregor is a member of the Law Society of Alberta.

Independence:

Mr. McGregor is an independent director. Mr. McGregor is also the Lead Director.

Board/Committee Membership:® Attendance: Overall Individual Attendance:
Board, Member 10 0of 10 14 of 14 (100%)

Governance Committee 20f2

Human Resources Committee 30f3

Outstanding

Common Shares Owned, Share Unit | Outstanding Public Board Memberships
Controlled or Directed® Awards Options® During the Last Five Years
716,795 54,662 602,500 Current:

Petrolifera (TSX)




Kelly J. Ogle®

Calgary, Alberta
Age: 52

Director Since: Nominee

Areas of Expertise:
Managing/Leading Growth
CEO/Senior Officer

Oil and Gas

Financial Acumen
Investment Banking, M&A
Human Resources

Health, Safety and
Environment

President and Chief Executive Officer of Trafina Energy Ltd. since October 2008. From August 2007 to August
2008, Mr. Ogle was President and Chief Executive Officer of Upper Lake Oil and Gas Ltd., a TSX listed oil and
gas exploration and development company. Prior thereto, Mr. Ogle was President of Diamond Tree Energy Ltd., a
TSX listed oil and gas company, and Diamond Tree Resources Ltd., a private oil and gas company from October,
2004 until October 12, 2007. Prior thereto, President and Chief Executive Officer of Ranchgate Energy Inc., then
a TSX listed oil and gas company, from January 2003 to August 2004.

Mr. Ogle received a Bachelor of Arts degree from the University of Saskatchewan.

Independence:

If elected, Mr. Ogle will be an independent director.

Board/Committee Membership:® Attendance: Overall Individual Attendance:

Nominee N/A N/A

Outstanding

Common Shares Owned, Share Unit Outstanding Public Board Memberships
Controlled or Directed® Awards Options® During the Last Five Years
Nil Nil Nil Current:

Trafina Energy Ltd. (TSX Venture Exchange)

Previous:

Upper Lake Oil and Gas Ltd. (TSX) from
October 2007 to August 2008.

Diamond Tree Energy Ltd. (TSX) from
December 2004 to October 2007.

Peter D. Sametz

Calgary, Alberta
Age: 51

Director Since: Nominee

Areas of Expertise:
Managing/Leading Growth
CEO/Senior Officer

Oil and Gas

Health, Safety and
Environment

Executive Vice President and Chief Operating Officer of the Corporation since December 2004. From February
2004, Vice President Operations of Connacher. Mr. Sametz has in excess of 29 years of experience in the oil
industry, working with large, intermediate and emerging companies engaged in light oil, natural gas and heavy oil
production. Prior thereto, simultaneously Chief Operating Officer and a director of Surge Petroleum Inc., a public
oil company listed on the TSX Venture Exchange since July 2000 and a Principal of Inline Petroleum
Management Incorporated from 1997 to February 2004.

Mr. Sametz received a Bachelor of Engineering degree from Carleton University and is a Professional Engineer
(P. Eng.). Mr. Sametz is a member of the Association of Professional Engineers, Geologists and Geophysicists of
Alberta (APEGGA), a member of the Canadian Heavy Oil Association (CHOA), and Petroleum Society of
Canada.

Independence:

Mr. Sametz is the Executive Vice President and Chief Operating Officer of the Corporation and as such, the Board
of Directors has determined that he will not be an independent director if elected.

Board/Committee Membership:® Attendance: Overall Individual Attendance:

Nominee N/A N/A

Outstanding

Common Shares Owned, Share Unit Outstanding Public Board Memberships
Controlled or Directed® Awards Options During the Last Five Years
271,667 Nil 1,930,000 None




President of Seth Consultants Ltd., a private consulting firm.
Associates Consultants Ltd., one of the pre-eminent oil and natural gas reserves evaluators in Canada and
internationally, and prior thereto, President and Managing Director of McDaniel & Associates Consultants Ltd.
Mr. Seth has in excess of 38 years of experience in the evaluation of oil and natural gas reserves and resources.

Mr. Seth was the Chairman of McDaniel &

Mr. Seth holds a Bachelor of Applied Science degree in mechanical engineering from the University of British
Columbia and is a Professional Engineer (P Eng). Mr. Seth was a member of the Council of the Association of
Professional Engineers, Geologists and Geophysicists of Alberta (APEGGA).

Independence:

Mr. Seth is an independent director.

: P )] N
W. C. (Mike) Seth Board/Committee Membership: Attendance:
Board, Member 10 of 10
2alqa'gé Alberta Audit Committee 40f4
ge: Health, Safety and Environment Committee 20f2
Reserves Committee, Chair 40of 4

Director Since: 2005

Overall Individual Attendance:

20 0f 20 (100%)

- Outstanding

Qf:;g?:};’i%ig:iz Growth Common Shares_ Owned, Share Unit Outst_anding Publ_ic Board Merr_]berships

Oil and Gas Controlled or Directed® Awards Options® During the Last Five Years

gg%gf}iﬂ'}gg 85,385 54,662 525000 | Current:
Corridor Resources Inc. (TSXV)
Enerplus Resource Fund (TSX)
Redcliffe Exploration Inc. (TSXV)
Triton Energy Corp. (TSXV)

Notes:

(1) Board/Committee membership reflects the membership on various Committees as at March 19, 2009.

@

®3)
Q]

®)

provided by the respective nominee.

2005, which was approved by the Court of Queen's Bench (Alberta) on May 18, 2005.

Includes Common Shares held by a personal holding corporation. Information regarding the number of Common Shares held has been

During 2007 the Corporation's stock option plan was amended and directors are no longer eligible to receive grants of stock options.
Colin M. Evans made a proposal involving Canada Revenue Agency under the Bankruptcy and Insolvency Act (Canada) on February 24,

Richard A. Gusella was a director and officer of Carmanah Resources Ltd. ("Carmanah") until May 2000. A receiver was appointed to

hold Carmanah's assets on January 16, 2001, approximately eight months after Mr. Gusella resigned as an officer and director of Carmanah.

(6)

approximately eight months after Mr. Ogle resigned as a director of Carmanah.

Appointment of Auditors

Kelly J. Ogle was a director of Carmanah until May 2000. A receiver was appointed to hold Carmanah's assets on January 16, 2001,

The Shareholders will be asked to vote for the appointment of Deloitte & Touche LLP, Chartered
Accountants, Calgary, Alberta, as auditors of the Corporation until the close of the next annual general meeting, at

such remuneration as may be approved by the Board of the Corporation.
Accountants, have been the auditors of the Corporation since January 7, 1994.

Deloitte & Touche LLP, Chartered

The following summarizes the total fees billed by Deloitte & Touche LLP, the external auditor of the

Corporation, for the years ended December 31, 2008 and 2007:

2008 2007
Audit fees $ 252,300 $ 322,000
Audit-related fees® 67,800 -
Tax fees - -
All other fees® - 89,700
TOTAL $ 320,100 $ 411,700
Notes:
(1) Fees for assurance and related services by Deloitte & Touche LLP in connection with their review of the Corporation's interim consolidated

financial statements and not otherwise reported under "Audit Fees".
Fees for services related to corporate and property acquisitions and prospectus financings.

@
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The following is the text of the resolution to be considered at the Meeting:

"BE IT RESOLVED THAT Deloitte & Touche LLP, Chartered Accountants, be appointed auditors of the
Corporation at such remuneration as may be determined by the Board of Directors and the Board of Directors is
hereby authorized to fix such remuneration".

Other Business

Management is not aware of any matter to come before the Meeting other than the matters referred to in the
Notice of the Meeting. However, if any other matter properly comes before the Meeting, the accompanying form of
proxy confers discretionary authority to vote with respect to amendments or variations to matters identified in the
Notice of the Meeting and with respect to other matters that properly may come before the Meeting.
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EXECUTIVE COMPENSATION AND REMUNERATION OF DIRECTORS
Summary Compensation Table

As at the end of fiscal 2008, Connacher had nine executive officers. The following table discloses, for the
period indicated, total compensation received by the following executive officers: the President and Chief Executive
Officer, the Executive Vice President and Chief Operating Officer, the Vice President, Finance and Chief Financial
Officer, the Vice President, Refining and Marketing and the Vice President, Exploration (collectively, the "Named
Executive Officers") paid by Connacher. The Named Executive Officers were the five highest paid executive
officers of Connacher during 2008.

Non-Equity Incentive
Plan Compensation

Share-  Option-  Annual Long-Term

Name and Based Based Incentive  Incentive  Pension All Other Total
Principal Position Year Salary Awards Awards® Plans? Plans Value  Compensation®  Compensation
® $) $) $) $) $) $) %)
Richard A. Gusella, 2008 400,000  Nil 330,000 225,000 Nil Nil 54,872¢) 1,009,672

President and Chief
Executive Officer

Peter D. Sametz, 2008 300,000 Nil 244,200 175,000 Nil Nil Nil® 699,200t
Executive Vice

President and Chief

Operating Officer

Richard R. Kines, 2008 247,500 Nil 132,000 100,000 Nil Nil 40,790® 520,290
Vice President,

Finance and Chief

Financial Officer

Cameron M. Todd, 2008 225,000 Nil 145,200 100,000 Nil Nil 32,112 502,312
Vice President,

Refining and

Marketing

Stephen A. Marston, 2008 212,000 Nil 118,800 100,000 Nil Nil 30,380 461,180%
Vice President,

Exploration

Notes:

(1) Represents options to purchase Common Shares of Connacher, with each option upon exercise entitling the holder to acquire one Common
Share. The grant date fair value has been calculated in accordance with Section 3870 of the CICA Handbook. Includes the annual award of
options on March 25, 2008 and the special grant of options on November 28, 2008. See "Compensation Discussion and Analysis".

(2) Annual Incentive Plan amounts represent discretionary bonuses earned in the year noted but paid in the following year. See "Compensation
Discussion and Analysis".

(3) Nil indicates perquisites and other personal benefits did not exceed $50,000 or 10 percent of the total of the annual salary of the Named
Executive Officer for the financial year.

(4) The actual value of the options granted to the Named Executive Officer will be determined based on the market price of the Common
Shares at the time of exercise of such options, which may be greater or less than grant date fair value reflected in the table above. As at
December 31, 2008, the value of stock options granted during 2008 would have been nil. See "Outstanding Share-Based and Option-Based
Awards - Named Executive Officers".

(5) All Other Compensation includes perquisites and other benefits including vehicle allowance, parking, life insurance premiums, club
membership fees and matching contributions made by the Corporation in respect of a registered retirement savings plan for the Named
Executive Officer. This retirement benefit is available to all employees.
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Outstanding Share-Based and Option-Based Awards - Named Executive Officers

Connacher adopted a new stock option plan in 2007 (the "Option Plan™) pursuant to which Connacher may
grant incentive stock options to officers, employees and consultants of Connacher or any subsidiary thereof. In
conjunction with the Option Plan, Connacher established a new share award incentive plan (the "Share Award
Plan") pursuant to which Connacher may grant share units to non-employee directors of Connacher or any
subsidiary thereof as directors are no longer eligible to receive grants of stock options. For a description of the
Option Plan and Share Award Plan, see "Equity Compensation Plans".

The following table sets forth information with respect to the outstanding awards granted under the Option
Plan to the Named Executive Officers as at December 31, 2008, which includes awards granted prior to January 1,
2008 which remain unexercised.

Option-Based Awards Share-Based Awards
Market or
Number of Payout
Number of Shares or Value of
Securities Value of Units of Share-Based
Underlying Option Option Unexercised Shares that Awards that
Unexercised Exercise Expiration In-the-Money Have Not Have not
Name Options Price Date Options® Vested Vested
#) (%) ® #) $)
Richard A. Gusella 495,000 161 August 5, 2010 Nil Nil Nil
420,000 2.54 October 3, 2010 Nil
1,620,000 5.04 March 29, 2011 Nil
450,000 3.90 March 28, 2012 Nil
240,000 31 March 19, 2013 Nil
100,000 1.19 November 28, 2013 Nil
Peter D. Sametz 100,000 1.26 February 16, 2009 Nil Nil Nil
174,000 0.89 March 24, 2010 Nil
240,000 1.61 August 5, 2010 Nil
204,000 254 October 3, 2010 Nil
750,000 504 March 29, 2011 Nil
300,000 3.90 March 29, 2012 Nil
162,000 3.11 March 19, 2013 Nil
100,000 119 November 28, 2008 Nil
Richard R. Kines 132,000 0.89 March 24, 2010 Nil Nil Nil
150,000 1.61  August5, 2010 Nil
129,000 254  October 3,2010 Nil
510,000 504  March 29,2011 Nil
120,000 3.90  March 282012 Nil
60,000 3.11 March 19, 2013 Nil
100,000 1.19 November 28, 2013 Nil
Cameron M. Todd 187,500 4.12 May 15, 2011 Nil Nil Nil
108,000 3.90 March 28, 2012 Nil
72,000 311 March 19, 2013 Nil
100,000 1.19 November 28, 2013 Nil
Stephen A. Marston 165,000 3.91 December 31, 2010 Nil Nil Nil
90,000 5.04  March 29,2011 Nil
102,000 3.90  March 282012 Nil
48,000 311 March 19,2013 Nil
100,000 1.19 November 28, 2013 Nil

Notes:

(1) Calculated based on the difference between the market value of the Common Shares at December 31, 2008 which was $0.74 and the
exercise price of the option.

(2) These options expired unexercised on February 16, 2009.
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The following table sets forth information in respect of the value of awards granted pursuant to the Option
Plan to the Named Executive Officers of the Corporation that vested during the period ending December 31, 2008
and Non-Equity Incentive Plan Compensation earned during the year ending December 31, 2008. The Non-Equity
Incentive Plan Compensation reflected below was earned in 2008 and paid in 2009.

Non-Equity Incentive Plan

Option-Based Awards - Share-Based Awards - Compensation-
Name Value Vested During Year®  Value Vested During Year Value Earned During Year
(%) (%) (%)
Richard A. Gusella 559,883 @ Nil 225,000
Peter D. Sametz 320,693 Nil 175,000
Richard R. Kines 120,833 Nil 100,000
Cameron M. Todd 33,583 Nil 100,000
Stephen A. Marston 2,333@ Nil 100,000

Notes:

(1) Calculated based on the difference between the market value of the Common Shares on the applicable date of vesting and the applicable
exercise price of the options which vested.

(2) The actual value of the options granted to the Named Executive Officer will be determined based on the market price of the Common
Shares at the time of exercise of such options, which may be greater or less than the value at the date of vesting reflected in the table above.
As at December 31, 2008, the value of these unexercised stock options would have been nil as all of the options were "out-of-the-money".

Pension Plans

The Corporation has not established a pension plan for the benefit of its executive officers.
Deferred Compensation Plans

The Corporation does not have any deferred compensation plans relating to a Named Executive Officer.
Employment Agreements and Termination and Change of Control Benefits

Each of the Named Executive Officers is a party to a standard form executive employment agreement (the
"Executive Employment Agreements') with Connacher. The Executive Employment Agreements were established
in 2005 for the President and Chief Executive Officer, Executive Vice President and Chief Operating Officer and
Vice President, Finance and Chief Financial Officer. The Executive Employment Agreements for the remaining
Named Executive Officers were established at the date of hire, based upon the standard form of Executive
Employment Agreement in place for the other executive officers. The Executive Employment Agreements have an
indefinite term and contain standard confidentiality and non-solicitation provisions.

As consideration for the services provided by the Named Executive Officers pursuant to the Executive
Employment Agreements, Connacher has agreed to pay the Named Executive Officers an annual salary in an
amount established by the Board of Connacher, such amount to be determined by Connacher's Board in its annual
salary review to be completed in the fourth quarter of each fiscal year and effective January 1 of the following year
(or as otherwise adjusted during any given calendar year). Salaries for 2008 were determined in November 2007. In
November 2007, the Human Resources Committee made recommendations to the Board that the salaries payable to
the Named Executive Officers be: $400,000 payable to the President and Chief Executive Officer; $300,000 payable
to the Executive Vice President and Chief Operating Officer; $247,500 payable to the Vice President, Finance and
Chief Financial Officer; $225,000 payable to the Vice President, Refining and Marketing and $212,000 payable to
the Vice President, Exploration. Based upon the annual salary review conducted by the Human Resources
Committee in November 2008, base salaries were increased for 2009 as follows: $430,000 payable to the President
and Chief Executive Officer; $322,500 payable to the Executive Vice President and Chief Operating Officer;
$266,063 payable to the Vice President, Finance and Chief Financial Officer; $244,000 payable to the Vice
President, Refining and Marketing; and $227,000 payable to the Vice President, Exploration. Connacher has also
agreed pursuant to the Executive Employment Agreements that the Named Executive Officers may receive
discretionary bonuses, grants of stock options, reimbursement of expenses, benefits and certain perquisites as set
forth in the Executive Employment Agreements, with the amounts paid in 2008 with respect to such matters set forth
in the Summary Compensation Table.
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The Executive Employment Agreements provide that, upon the termination of employment without just
cause or constructive dismissal or upon a change of control of the Corporation, the Named Executive Officer is
entitled to receive the amount of unpaid annual salary and declared but unpaid bonuses to and including the date of
termination of employment and: (i) in the case of the President and Chief Executive Officer, a severance payment in
the amount of two years annual salary plus two times the average amount of the bonus paid for the two calendar
years prior to the date of termination and $20,000 for lost benefits; (ii) in the case of each of the Executive Vice
President and Chief Operating Officer and the Vice President, Finance and Chief Financial Officer, a severance
payment in the amount of one and one-half times annual salary plus one and one-half times the average amount of
the bonus paid for the two calendar years prior to the date of termination and $15,000 for loss of benefits; (iii) in the
case of the Vice President, Refining and Marketing, a severance payment in the amount of fifteen months of
monthly salary and an additional one month of monthly salary for each additional year of service to Connacher, up
to a maximum payment of eighteen months salary; and (iv) in the case of the Vice President, Exploration, a
severance payment in the amount of fifteen months of monthly salary and an additional one month of monthly salary
for each additional year of service to Connacher, up to a maximum payment of eighteen months of monthly salary
plus one and one-half times the average amount of bonus paid for the two calendar years prior to the date of
termination plus $15,000 for loss of benefits.

In addition to the Executive Employment Agreements, all of the Corporation's stock option agreements,
including those agreements with the Named Executive Officers, contain a provision that if the directors or
shareholders of the Corporation resolve to sell all or substantially all of the assets of the Corporation, or to liquidate,
dissolve or wind-up the Corporation, or to merge, amalgamate, consolidate or absorb the Corporation with or into
any other corporation, or if any person, firm, corporation or group of persons, firms or corporations makes an offer
to any or all of the shareholders of the Corporation to acquire the voting shares of the Corporation such that that
person, firm, corporation or group, together with their affiliates and associates, will own more than 50% of all of the
outstanding voting shares of the Corporation, excluding an unsolicited takeover offer, (each of such events being a
"Change of Control"), the holders of outstanding stock options shall have, subject to the discretion of the Board, the
immediate right to purchase any or all of the option shares, whether or not such option shares have been vested at
the applicable exercise prices for such option shares. In the event of an unsolicited takeover bid, the Option Plan
provides that all stock options shall become immediately exercisable, notwithstanding the terms of vesting.

In the event of termination (other than as a result of a Change of Control or an unsolicited takeover bid), all
unvested stock options terminate as of the date of cessation of services. Vested stock options may be exercised for a
period of 90 days following cessation of services.

Compensation of Directors

The Board of Directors adopted a compensation package for the directors of the Corporation that became
effective January 1, 2007 and has remained in effect during 2008. This compensation consists of the following:

Board/Committee Member Annual Retainer $25,000
Audit Committee Chair Annual Retainer $10,000
Other Board Committee Chair Annual Retainer $ 5,000
Lead Director Annual Retainer $30,000
Meeting Fee $1,5000
"Annual” Equity Incentive $85,000?

Notes:

(1)  Includes Board and Committee meetings attended in person or by conference call.

(2) The "annual” equity incentive value is intended to have a value at the time of award for each year of vesting equal to $85,000, based upon
the market price of the Common Shares on the day prior to the award. Value at the time of vesting is based on the market price on the date
of issuance of the underlying Common Shares which may be greater than or less than the intended "annual” equity incentive amount of
$85,000.

Directors who do not chair any committees receive the Board/Committee Member Annual Retainer. Non-
management directors do not receive any further compensation in their role as directors. During 2007 the Option
Plan was amended and directors are no longer eligible to receive grants of stock options. Instead the "annual"
equity incentive for directors is satisfied through the issuance of share unit awards pursuant to the Share Award
Plan. See "Equity Compensation - Stock Option Plan" and " Equity Compensation - Share Award Plan".
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In connection with the adoption of the Share Award Plan, the Board approved a policy to transition to three
year cliff vesting for the "annual™ equity incentive award. In the implementation of this policy in 2007, the Board
granted share unit awards to be vested in 2007, 2008 and 2009. The share unit awards for 2007 vested following
Shareholder approval of the Share Award Plan in 2007, leaving two year's of awards outstanding and due to vest on
January 1 of 2008 and 2009. Continuing with the transition to three year cliff vesting, in 2008 the Board granted
share unit awards to be vested in 2010 and 2011, the grant date fair value of which is reflected in the table below.
This policy would have resulted in a three year cliff vesting commencing with the 2009 grant. However, due to
extreme capital market volatility the cliff vesting policy is being discontinued.

The following table sets out the total compensation paid or awarded for each of the Corporation’s directors
during the year ended December 31, 2008:

Share- Option- Non-Equity All
Fees Based Based Incentive Plan Pension Other
Name Earned Awards® Awards Compensation Value Compensation Total

$) $) $) ® $ ® $
Charles W. Berard 44000  170,0009® Nil Nil Nil Nil 214,000®)
D. Hugh Bessell 66,500 170,000 Nil Nil Nil Nil 236,500
Colin M. Evans 61,500 170,000 Nil Nil Nil Nil 231,500®)
Stewart D. 77,000 170,000 Nil Nil Nil Nil 247,000®)
McGregor
W.C. (Mike) Seth 58,500 170,000® Nil Nil Nil Nil 228,500
Notes:
1) Reflects two awards totalling 54,662 share unit awards calculated at a grant date price of $3.11, of which 27,331 share unit awards vest

January 1, 2010 and 27,331 share unit awards vest January 1, 2011. During 2007 and 2008, the Board granted share unit awards with
a three year vesting schedule, in connection with the adoption of a policy to transition to three year cliff vesting. The adoption of this
policy would have resulted in three year cliff vesting commencing with the 2009 grant. However, this policy is being discontinued.

2) Due to the death of Mr. Berard, these share unit awards expired on February 6, 2009.

3) The actual value of the share unit awards granted to the director will be determined based on the market price of the Common Shares
at the time of vesting and issuance of the underlying Common Shares, which may be greater or less than grant date fair value reflected
in the table above. As at December 31, 2008, the value of the share unit awards for each director reflected above would have been
$40,450, based on a market price of the Common Shares of $0.74. The actual value of the share unit awards received is as set forth
below.

The value of the share-based awards set forth above is based on the grant date fair value calculated in
accordance with Section 3870 of the CICA Handbook. In 2008 the Board approved an award to each non-
management director of 27,331 share unit awards vesting January 1, 2010 and 27,331 share unit awards vesting
January 1, 2011. The grant date fair value of both of these awards is reflected above. The actual value of the share
unit awards will be determined based on the market price of the Common Shares at the time of issuance, which may
be greater than or less than the intended "annual” equity incentive value of $85,000. On January 16, 2008 each non-
management director received 21,795 Common Shares based upon the vesting of previously granted share unit
awards. The market price of the Common Shares on January 16, 2008 was $3.50, resulting in the realization of
$76,283 of value in respect of such Common Shares for tax purposes. Based upon the actual value of the "annual"
equity incentive received in 2008, the total annual compensation of the non-management directors was as set forth
below:

Value of Share-Based

Name Fees Earned Award at Date of Receipt Total
®) ®) ®)
Charles W. Berard 44,000 76,283 120,283
D. Hugh Bessell 66,500 76,283 142,783
Colin M. Evans 61,500 76,283 137,783
Stewart D. McGregor 77,000 76,283 153,283

W.C. (Mike) Seth 58,500 76,283 134,783
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Outstanding Share-Based and Option-Based Awards - Directors

Prior to the implementation of the current compensation arrangements which consist of cash and share unit
awards, directors received periodic grants of stock options in accordance with the Option Plan as their sole source of
compensation, given the financial condition of the Corporation and the need to reinvest available capital in growth
opportunities. The following table sets forth information with respect to the outstanding awards to directors under
the Option Plan and the Share Award Plan as at December 31, 2008, which remain unexercised or unvested,
respectively. All stock options reflected in the table below were granted prior to fiscal 2007.

Option-Based Awards

Share-Based Awards

Market or
Payout
Number of Value of
Securities Value of Number of Share-Based
Underlying Option Option Unexercised Shares that Awards that
Unexercised Exercise Expiration In-the-Money Have Not Have not
Name Options Price Date Options® Vested Vested
#) %) (6] #) $)
Charles W. Berard 30,000 0.66 December 7, 2009 2,400 76,457@@ 56,578%C)
112,500 0.89 March 24, 2010% Nil
195,000 1.61  August5, 2010% Nil
150,000 2.83 December 1, 2010“ Nil
324,000 5.04 March 29, 2011® Nil
D. Hugh Bessell 201,000 2.83 December 1, 2010 Nil 76,457@ 56,5780
324,000 5.04 March 29, 2011 Nil
Colin M. Evans 25,000 0.69  April 4, 2009 2,000 76,457@ 56,578
30,000 0.66 December 7, 2009 2,400
75,000 0.89 March 24, 2010 Nil
130,000 1.61 August 5, 2010 Nil
150,000 2.83 December 1, 2010 Nil
324,000 5.04 March 29, 2011 Nil
Stewart D. McGregor 16,000 0.35  June 16, 2009 6,240 76,457@ 56,5780
10,000 0.66 December 7, 2009 800
37,500 0.89 March 24, 2010 Nil
65,000 1.61 August 5, 2010 Nil
150,000 2.83 December 1, 2010 Nil
324,000 5.04 March 29, 2011 Nil
W.C. (Mike) Seth 201,000 2.83  December 16, 2010 Nil 76,4577 56,5784
324,000 5.04 March 29, 2011 Nil

Notes:

(1) Calculated based on the difference between the market value of the Common Shares at December 31, 2008 which was $0.74 and the
exercise price of the option.
(2) Of the aggregate share unit awards reflected, 21,795 share unit awards vest on January 1, 2009, 27,331 share unit awards vest on January 1,

2010 and 27,331 share unit awards vest on January 1, 2011.

(3) Calculated assuming vesting and the issuance of Common Shares on December 31, 2008 based on the market value of the Common Shares
at December 31, 2008 which was $0.74.
(4) Due to the death of Mr. Berard, these options will expire on February 6, 2010. All share unit awards held on February 6, 2009 expired in
accordance with the Share Award Plan. See "Equity Compensation Plans".
(5) The value of the 21,795 Common Shares vesting on January 1, 2009 and issued on January 5, 2009 was $19,615.50 based on a market price
for the Common Shares of $0.90 on January 5, 2009.
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The following table sets forth information in respect the value of awards granted pursuant to the Option
Plan and the Share Award Plan to directors of the Corporation that vested during the period ending December 31,
2008.

Non-Equity Incentive Plan

Option-Based Awards - Share-Based Awards - Compensation-
Name Value Vested During Year®”  Value Vested During Year®  Value Earned During Year

6] %) ®)
Charles W. Berard Nil 76,283 Nil
D. Hugh Bessell Nil 76,283 Nil
Colin M. Evans Nil 76,283 Nil
Stewart D. McGregor Nil 76,283 Nil
W.C. (Mike) Seth Nil 76,283 Nil

Notes:

(1) Denotes that none of the optionees' options were in-the-money at the date of vesting. Calculated by determining the difference between the
market price of the Common Shares on the applicable date of vesting and the applicable exercise price of the stock options.

(2) Calculated based on the market value of the Common Shares on the date of vesting of the share unit awards, which was $3.50.

Payments to Related Parties

Mr. Berard, a former director of the Corporation, was a partner of Macleod Dixon LLP, legal counsel to the
Corporation. During the year ended December 31, 2008, approximately $1,100,000 was paid to Macleod Dixon LLP
in relation to legal fees for services rendered to the Corporation. None of the remaining non-executive directors
received any compensation from the Corporation or its subsidiaries for services rendered as a consultant or expert.

Composition of the Human Resources Committee

The Human Resources Committee is comprised solely of independent directors. During the fiscal year
ended December 31, 2008, the Human Resources Committee of the Board was comprised of Messrs. Colin M.
Evans, Chairman, D. Hugh Bessell and Stewart D. McGregor. None of Messrs. Evans, Bessell or McGregor is or
was an officer, employee or former officer or employee of the Corporation or any of its affiliates or was indebted to
the Corporation during the fiscal year ended December 31, 2008. Each of the members of the Human Resources
Committee is independent, as defined by applicable securities legislation and experienced in dealing with
compensation matters. Each of the members of the Human Resources Committee has or, in the case of Mr. Evans,
currently holds, senior executive positions requiring such individuals to be directly involved in the establishment of
compensation philosophy and policies and the determination of total compensation. None of the members of the
Human Resources Committee is currently serving as Chief Executive Officer of another issuer, nor have they served
in such capacity during the last three years.

Compensation Discussion and Analysis

The Corporation's executive compensation program is administered by the Human Resources Committee
(the "Committee™). As part of its mandate, the Committee reviews and recommends to the Board the remuneration
of the Corporation's executive officers, including the Named Executive Officers identified in the Summary
Compensation Table. The Committee is also responsible for reviewing the Corporation's compensation policies and
guidelines generally. The Committee held two formal meetings during 2008.

The following Compensation Discussion and Analysis is intended to provide information about the
Corporation's philosophy, objectives and processes regarding compensation for the executive officers of the
Corporation. It explains how decisions regarding executive compensation are made and the reasoning behind these
decisions.
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Compensation Philosophy and Objectives of Compensation Programs

The Committee seeks to encourage growth in reserves, production, netbacks, refining margins and cash
flow while focusing on achieving attractive returns on capital in order to enhance shareholder value. To achieve
these objectives, the Corporation believes it is critical to create and maintain compensation programs that attract and
retain committed, highly qualified personnel by providing appropriate rewards and incentives.

The Corporation's compensation program is designed to reward the performance that contributes to the
achievement of the Corporation's business strategy on both a short-term and long-term basis. In addition, the
Corporation strives to reward qualities that it believes help achieve its strategy such as teamwork; individual
performance in light of general economic and industry specific conditions; integrity and resourcefulness; the ability
to manage the Corporation's existing assets; the ability to identify and pursue new business opportunities;
responsibility and accountability; and tenure with the Corporation.

During the year ended December 31, 2008, the executive management team achieved significant milestones
which were contemplated in the business plan and budgets of the Corporation and considered by the Committee in
the establishment of 2008 compensation. Significant developments that were reflected in the 2008 compensation
determination included:

. successful start-up and ramp-up of production of the Great Divide Pod One steam assisted gravity
drainages ("SAGD") facility;

. achieved commerciality at Pod One on March 1, 2008 only two months after start-up;

. 35% increase in conventional crude oil and natural gas production over 2007;

. significant addition of reserves and resources attributable to the Corporation's successful capital
spending program and significant increased production volumes attributable to Great Divide Pod
One;

. receipt of approval from the regulators to proceed with the development of a second SAGD

project at Great Divide Pod Two, or Algar;

. commenced civil work at Algar, advanced offsite construction of long lead equipment items;
. growth of financial results, including revenue, cash flow and cash flow per share; and
. monetized cross currency swap to add $89.1 million cash to working capital for enhanced liquidity

without dilution or new debt.

These accomplishments were muted by a number of circumstances outside of the control of the Corporation
primarily during the fourth quarter of 2008, including significant deterioration in the general economic conditions,
rapid commodity price declines, significant widening of heavy oil differentials as compared to WTI, a stronger
Canadian dollar compared to the relative decline in crude prices from peak levels in mid-year 2008 and higher
diluent costs. These circumstances, together with regional marketing issues and transportation cost issues resulted in
a decision in December 2008 to significantly reduce bitumen production at Great Divide Pod One and to defer
construction of Algar indefinitely. Additionally, refining margins weakened in 2008 due to narrowing of heavy oil
differentials and inelasticity of refined product prices, as crude oil prices climbed to record levels and general
economic conditions deteriorated, resulting in a lesser demand for some refined products, including gasoline and
diesel. The combination of market factors, self-imposed production curtailment at Great Divide Pod One and costs
associated with deferring construction at Algar had a significant impact on the overall 2008 financial and operating
results of the Corporation.

Compensation Mix

The Corporation compensates its executive officers through base salary, bonuses and the award of stock
options under the Corporation's Option Plan at levels which the Committee believes are reasonable in light of the
performance of the Corporation under the leadership of the executive officers. Historically, bonuses and the award
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of stock options have played a significant role in the compensation of the executive officers of the Corporation;
although the compensation mix has varied from year to year. The objective of the compensation program is to
provide a combination of short, medium and long term incentives that reward performance and also encourage

retention.

The following table provides a broad overview of the elements of the Corporation's compensation program.
These elements of compensation apply universally to all full time employees of the Corporation.

Compensation Award Type per 51- Obijective Key Features
Element 102F6

Base Salary Salary Provides a fixed level of regularly | Recognizes each officer's unique value
paid cash  compensation  for | and historical contribution to the success
performing day-to-day executive | of the Corporation in light of salary
level responsibilities. norms in the industry and the general

marketplace.
Annual Cash Annual  non-equity | Motivates executive officers to | Discretionary cash payments
Bonuses incentive plan achieve key corporate objectives by | recommended to the Board by the
rewarding the achievement of these | Committee based upon the achievement
objectives. of corporate objectives and individual

performance.
Option Plan Option-based award Long-term equity-based incentive | Annual and special awards, as determined

compensation that rewards long-term
performance by allowing executive
officers to participate in the long-term

appropriate by the Committee, granted at
market price, vesting ratably over several
years and having a term of five years.

market appreciation of  the
Corporation's Common Shares. The
Committee believes that the granting
of stock options is required in order
for the Corporation to be competitive
with its peers from a total
remuneration standpoint and to
encourage executive officer retention.

The Named Executive Officers are eligible to participate in the same benefits as offered to all full-time
employees. The Corporation does not view these benefits as a significant element of its compensation structure but
does believe that they can be used in conjunction with base salary to attract, motivate and retain individuals in a
competitive environment.

Base salary levels for 2008 were established in November 2007 and bonus awards and stock option grants
in respect of 2008 performance were determined in March of 2009 in connection with a review of the financial
results of the Corporation.

Assessment of Compensation

Compensation of all executive officers is compared against compensation paid to similarly sized oil and gas
companies. The Committee utilizes compensation information that is available from independent compensation
consultants such as Total Compensation Planners and Towers Perrin, compensation surveys, publicly available
information contained within the annual proxy circulars and recommendations made by the Chief Executive Officer
in respect of the Named Executive Officers (other than himself). In reviewing comparative data, the Committee
does not engage in benchmarking for the purposes of establishing compensation levels relative to any predetermined
point. In the Committee's view, external and third-party survey data provides an insight into external
competitiveness, but is not an appropriate single basis for establishing compensation levels. This is primarily due to
the differences in the size and scope of operations of comparable corporations and the lack of sufficient appropriate
matches to provide statistical relevance. The Committee can and does exercise both positive and negative discretion
in relation to the compensation awards and its allocation between cash and non-cash awards.
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Salary: Base salary is intended to compensate core competences in the executive role relative to skills,
experience and contribution to the Corporation. Base salary provides fixed compensation determined by reference
to competitive market information. The Committee believes that salaries should be competitive and, as such, should
provide the executive officers with an appropriate compensation that reflects their level of responsibility, industry
experience, individual performance and contribution to the growth of the Corporation. The 2008 base salaries of the
Named Executive Officers of the Corporation included in the "Summary Compensation Table" were established
primarily on this basis. The 2008 base salaries for the Named Executive Officers represent an increase of
approximately 10 to 21% over 2007 base salaries, depending on the individual experience, tenure and performance.
This is reflective of the significant competition for skilled professionals in the oil and gas industry during this time.

Annual Cash Bonuses: Bonuses are paid at the discretion of the Board on recommendation of the
Committee, based upon the achievement of certain individual and corporate performance goals. Bonuses awarded
by the Committee are intended to be competitive with the market while rewarding executive officers for meeting
qualitative goals, including delivering near-term financial and operating results, developing long-term growth
prospects, improving the efficiency and effectiveness of business operations and building a culture of teamwork
focused on creating long-term shareholder value. Consistent with the flexible nature of the annual bonus program,
the Committee does not assign any specific weight to any particular performance goal nor is any specific weight
assigned to the performance goals in the aggregate. The Committee considers not only the Corporation's
performance during the year with respect to the qualitative goals, but also with respect to market and economic
trends and forces, extraordinary internal and market-driven events, unanticipated developments and other
extenuating circumstances. In sum, the Committee analyzes the total mix of available information on a qualitative,
rather than quantitative, basis in making bonus determinations. The bonuses for the Named Executive Officers
listed in the "Summary Compensation Table" above were determined primarily on this basis. The qualitative factors
considered in the determination of 2008 annual cash bonuses is described above under "Compensation Philosophy
and Objectives of Compensation Programs".

The 2008 annual cash bonuses decreased significantly over 2007 annual cash bonuses. The following table
sets forth the change on a year over year basis of annual cash bonuses paid to the Named Executive Officers, as well
as comparison of 2008 annual cash bonuses to 2008 salaries.

Aggregate 2007 Aggregate 2008 Year over Year Percentage of 2008
Annual Bonus ¥ Annual Bonus Change Salary
Name ®) ®) (%) (%)
Richard A. Gusella 425,000 225,000 47 56
Peter D. Sametz 385,000 175,000 (45) 58
Richard R. Kines 225,000 100,000 (56) 40
Cameron M. Todd 215,000 100,000 (53) 44
Stephen A. Marston 225,000 100,000 (56) 47

Note:

(1) Includes the Great Divide Special Bonus earned in 2007, of which one half was paid in connection with the successful completion of
construction of the Great Divide Pod One SAGD facility on time and one half was paid in connection with the satisfactory performance of
the SAGD facilities. The Great Divide Special Bonus was paid to all contractors and Canadian employees, including the Named Executive
Officers.

Long-Term Incentives: The allocation of stock options and the terms of those options are an integral
component of the compensation package of the executive officers of the Corporation. The Corporation has a stock
option plan in place for the purpose of providing stock options to its officers, employees and consultants. The
Committee believes that the grant of options to the executive officers and share ownership by such officers serves to
motivate achievement of the Corporation's long-term strategic objectives and the result will benefit all shareholders
of the Corporation. Stock options are awarded to employees of the Corporation (including the Named Executive
Officers) by the Board based in part upon the recommendation of the Committee, which bases its recommendations
in part upon recommendations of the Chief Executive Officer relative to the level of responsibility and contribution
of the individuals toward the Corporation's goals and objectives. The Committee exercises its discretion to adjust
the number of stock options awarded based upon its assessment of individual and corporate performance and the






