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CANACOL ENERGY LTD.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHA REHOLDERS
TO BE HELD ON MAY 6, 2019

NOTICE IS HEREBY GIVEN THAT AN ANNUAL GENERAL AND S PECIAL MEETING (the
"Meeting") of holders of common shares of Canacol Energy Ltd. (@@rporation”) will be held at the
Hotel NH Collection Teleport, Salon Ciprés, Calle 113 N657Bogota, Colombia, at 10:00 a.m. (EST), on
May 6, 2019 for the following purposes:

1. TO RECEIVE and consider the financial statements of the Corporatiorh&fimancial year
ended December 31, 2018 and the report of the auditor thereon;

2. TO FIX the number of directors of the Corporation to be electeckdildeting at seven (7);

3. TO ELECT the Board of Directors of the Corporation for the ensyaay;

4, TO RE-APPOINT the auditor of the Corporation for the ensuing year amdtioorizethe Board
of Directors to fix the auditor's remuneration;

5. TO APPROVE unallocated restricted share units under the Corporationtgtexstshare unit
plan; and

6. TO TRANSACT such other business as may be properly brought before thangneetany

adjournment thereof.

The Information Circular — Proxy Statemegmovides information relating to the matters to be addresdbe at
Meeting and is incorporated into this Notice.

The record date for the determination of shareholders of thgoaion (‘Shareholders) entitled to receive
notice of and to vote at the Meeting (tHeetord Date") is at the close of business on March 18, 2019.
Shareholders whose names have been entered in the register of l8rasedtothe close of business on the
Record Date will be entitled to receive notice of and vote at theildeet

A Shareholder may attend the Meeting in person or may be representday proxy. Shareholders who
are unable to attend the Meeting, or any adjournment thereof, iperson are requested to date, sign and
return the enclosed form of proxy for use at the Meeting or any gdurnment thereof. A proxy will not
be valid unless it is deposited with the Corporation's trasfer agent Computershare Trust Company of
Canada, (i) by mail using the enclosed return envelope or (iipy hand delivery to 8" Floor, 100
University Avenue, Toronto, Ontario, M5J 2Y1. Alternatively, you may vote by telephone at 1-866-732-
VOTE (8683) (toll free within North America) or 1-312-588-290 (outside North America) or by
internet using the 15 digit control number located at the bdobm of your proxy at
www.investorvote.com. All instructions are listed in the encked form of proxy. Your proxy or voting
instructions must be received in each case no later than 10:00a.(EST) on May 2, 2019 or, if the
Meeting is adjourned, 48 hours (excluding Saturdays and hidlays) before the beginning of any
adjournment of the Meeting. Late proxies may be accepted or rejectdn the Chairman of the Meeting
in his discretion, and the Chairman is under no obligatiorto accept or reject any particular late proxy.

The persons named in the enclosed form of proxy are directors and/officers of the Corporation. Each
Shareholder has the right to appoint a proxyholder other thansuch persons, who need not be a
Shareholder, to attend and to act for such Shareholder and onush Shareholder's behalf at the
Meeting.



Beneficial shareholders must seek instructions on how to etenibleir proxy and vote their shares from their
broker, trustee, financial institution or other nominee, gdicgble. Beneficial shareholders who purchased
their shares through the Bolsa de Valores de Colombia (orCtilembian Stock Exchange)BVC
Shareholders) must seek instructions on how to complete their applicatagy form and vote their shares
from Deposito Centralizado de Valores de Colombia S.Be¢éval). All Shareholders should advise the
Corporation of any change in their mailing address.

If you have any questions relating to the proxy votingagé contact Computershare Trust Company of
Canada by telephone at 1-800-564-6253. BVC Shareholdersdsboniact Deceval should they have any
guestions or concerns regarding their applicable proxy vptincedures.

DATED this 28" day of March, 2019.
BY ORDER OF THE BOARD OF DIRECTORS

"Charle Gamba"
Charle Gamba
President and Chief Executive Officer




CANACOL ENERGY LTD.
Information Circular — Proxy Statement

for the Annual General and Special Meeting
to be held on May 6, 2019

SOLICITATION OF PROXIES

This Information Circular — Proxy Statement is furnished in connection with the solicitation of
proxies by the management of CANACOL ENERGY LTD. (the 'Corporation") for use at the annual
general and special meeting of the shareholders of the CorpdtagoMeeting”) to be held on the'&day of
May, 2019 at 10:00 a.m. (EST) at Hotel NH Collection Telge@@alén Ciprés, Calle 113 No. 7-65, Bogota,
Colombia, and at any adjournment thereof, for the purpose®rsietin the notice of annual general and
special meeting Notice of Meeting’). The board of directors of the Corporation (tBedrd") has fixed the
record date for the Meeting at the close of business on Mar@018,(the Record Daté). Shareholders of
the Corporation of record as at the Record Date are entitled toeeustice of the Meeting and to vote those
shares included in the list of shareholders entitled to vdtedtleeting prepared as at the Record Date, unless
any such shareholder transfers shares after the Record Date andgsferde of those shares, having produced
properly endorsed certificates evidencing such shares or hahieigvise established that he or she owns such
shares, demands, not later than 10 days before the Meetintpetti@nsferee’'s name be included in the list of
shareholders entitled to vote at the Meeting, in which case sardfdree shall be entitled to vote such shares
at the Meeting.

Unless otherwise stated, the information contained in thdgniation Circular — Proxy Statement is
given as at March 28, 2019. Except as otherwise indicated, l@t dmounts in this Information Circular —
Proxy Statement are expressed in Canadian dollars and referencae tto $anadian dollars. References to
US$ are to United States dollars.

The instrument appointing a proxy shall be in writing ahdll be executed by the shareholder or the
shareholder's attorney authorized in writing or, if the sluddel is a corporation, under its corporate seal or
by an officer or attorney thereof duly authorized.

The persons named in the enclosed form of proxy ("Instrument oProxy") are directors and/or
officers of the Corporation. Each shareholder has the right t@ppoint a proxyholder other than the
persons designated, who need not be a shareholder, to attenddato act for the shareholder at the
Meeting. To exercise such right, the names of the nominees of magement should be crossed out and
the name of the shareholder's appointee should be legibly priedl in the blank space provided.

An Instrument of Proxy will not be valid unless it is depsited with the Corporation's transfer
agent Computershare Trust Company of Canada, (i) by mailising the enclosed return envelope or (i)
by hand delivery to 8" Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1. Alternatively, you
may vote by telephone at 1-866-732-VOTE (8683) (toll fregithin North America) or 1-312-588-4290
(outside North America) or by internet using the 15 digit contol number located at the bottom of your
Instrument of Proxy at www.investorvote.com. All instructions are listed in the Instrument of Proxy.
The Instrument of Proxy or voting instructions must be receivedn each case no later than 10:00 a.m.
(EST) on May 2, 2019 or, if the Meeting is adjourned, 48ours (excluding Saturdays and holidays)
before the beginning of any adjournment of the Meeting. Lat@roxies may be accepted or rejected by
the Chairman of the Meeting in his discretion, and the Chairman is under no obligation to accept or
reject any particular late proxy.



NON-GAAP TERMS

This Information Circular — Proxy Statement refers to cerfaiancial measures that are not
determined in accordance with Generally Acceptable Accounting Prin@plglicable to publicly traded
companies in CanadaGAAP"). Measures such as earnings before interest, tax, depreciatiamantization
("EBITDA") are not standard measures under GAAP and, therefore, mayenobmparable to similar
measures reported by other entities. Management believes that tippéemental measures facilitate the
understanding of the Corporation's results of operatiodsfinancial position. These financial measures are
considered additional GAAP or non-GAAP financial measures. Readercautioned that these measures
should not be construed as an alternative to measures determawdidance with GAAP as an indication of
the Corporation's performance. Readers should refer to thei@tiom's 2018 annual financial statements and
associated management discussion and analysis filed on SEDARvasedar.com for a full discussion of the
Corporation's financial performance and a reconciliation of thessumes to their most closely related GAAP
measures.

BENEFICIAL HOLDERS OF SHARES

The information set forth in this section is providedbtmeficial holders of common shares of the
Corporation (Common Share$) who do not hold their Common Shares in their own ndfBeneficial
Shareholders). Beneficial Shareholders should note that only proxies siegub by shareholders whose
names appear on the records of the Corporation as the regisitters$ lof shares can be recognized and acted
upon at the Meeting. If shares are listed in an account statgnosded to a Beneficial Shareholder by a
broker, then in almost all cases those shares will not baaegisn the Beneficial Shareholder's name on the
records of the Corporation. Such shares will more likelydggstered under the name of the Beneficial
Shareholder's broker or an agent of that broker. In Canaglajatt majority of such shares are registered
under the name of CDS & Co. (the registration name for C[@&ridg and Depository Services Inc., which
acts as nominees for many Canadian brokerage firms). Shards/Helokers or their nominees can only be
voted (for or against resolutions) upon the instructiohnghe Beneficial Shareholder. Without specific
instructions, the broker/nominees are prohibited from gathmares for their clients. The Corporation does not
know for whose benefit the Common Shares registered in the 0B8DS & Co. are held.

Applicable regulatory policy requires intermediaries/brokersseégk voting instructions from
Beneficial Shareholders in advance of shareholders' meetings. iEegmngediary/broker has its own mailing
procedures and provides its own return instructions, whklobuld be carefully followed by Beneficial
Shareholders in order to ensure that their shares are voteel lieeting. The majority of brokers delegate
responsibility for obtaining instructions from clients Broadridge Financial Solutions, IncBfbadridge").
Broadridge typically provides a scannable voting request forapplies a special sticker to the proxy forms,
mails those forms to the Beneficial Shareholders and asks Bah8&ficreholders to return the voting request
forms or proxy forms to Broadridge. Often Beneficial Shalddrs are alternatively provided with a toll-free
telephone number to vote their shares or website address where san be voted. Broadridge then tabulates
the results of all instructions received and provides ap@tepimstructions respecting the voting of shares to
be represented at a meeting. Beneficial Shareholder receiving a voting instruction request or groxy
with a Broadridge sticker on it cannot use that instruction regiest or proxy to vote Common Shares
directly at the Meeting as the proxy must be returned as directedybBroadridge well in advance of the
Meeting in order to have the Common Shares voted. Accordinglyif is strongly suggested that
Beneficial Shareholders return their completed instructions or proxiess directed by Broadridge well in
advance of the Meeting.

Although a Beneficial Shareholder may not be recognized directhedtleeting for the purposes of
voting Common Shares registered in the name of his or le&etbfor agent of the broker), a Beneficial
Shareholder may attend at the Meeting as proxyholder for treteneggl shareholder and vote Common Shares
in that capacity. Beneficial Shareholders who wish to atteniitreting and indirectly vote their Common
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Shares as proxyholder for the registered shareholder shoeldtlegit own names in the blank space on the
form of proxy provided to them and return the same to tiveiker (or the broker's agent) in accordance with
the instructions provided by such broker (or agent), wedldvance of the Meeting.

BENEFICIAL SHAREHOLDERS IN COLOMBIA

Most shareholders in Colombia are Beneficial Shareholders addi@t Common Shares through
Deposito Centralizado de Valores de Colombia S.Be€eval). Beneficial Shareholder who purchased their
Common Shares through the Bolsa de Valores de Colombith§o€olombian Stock Exchange)B{/C
Shareholders) will be provided with the Meeting materials and a fornpaixy from Deceval allowing them
to direct the voting of the Common Shares they beneficially. oBVC Shareholders should contact Deceval
should they have any questions or concerns regarding theicapelproxy voting procedures.

REVOCABILITY OF PROXY

A shareholder who has submitted a proxy may revoke it afiraeyprior to the exercise thereof. If a
person who has given a proxy attends personally at the Mestintpich such proxy is to be voted, such
person may revoke the proxy and vote in person. In adddioevocation in any other manner permitted by
law, a proxy may be revoked by an instrument in writing exeetlty the shareholder or the shareholder's
attorney authorized in writing deposited either at the registeffed of the Corporation at any time up to and
including the last business day preceding the day of the Meetirgny adjournment thereof, at which the
proxy is to be used, or with the Chairman of the Meetinghenday of the Meeting, or any adjournment
thereof, and upon either of such deposits, the proxy ikeelo

PERSONS MAKING THE SOLICITATION

The solicitation is made on behalf of the management of ¢hCorporation. The costs incurred in
the preparation and mailing of the Instrument of Proxy,deovf Meeting and this Information Circular —
Proxy Statement will be borne by the Corporation. In &idib solicitation by mail, proxies may be solicited
by personal interviews, telephone or other means of commumicatic by directors, officers and employees
of the Corporation, who will not be specifically remuneratesidfor.

EXERCISE OF DISCRETION BY PROXY

Each shareholder may instruct his proxy how to vote hisr@mmShares by completing the blanks on
the Instrument of Proxy. All Common Shares representdeedtieeting by properly executed proxies will be
voted or withheld from voting (including the voting any ballot), and where a choice with respect to any
matter to be acted upon has been specified in the Instrumertxyf Fhe Common Shares represented by the
proxy will be voted in accordance with such specification.

In the absence of such specification, the Common Shares wik voted in favour of the matters
to be acted upon. The persons appointed under the Instrument 8roxy furnished by the Corporation
are conferred with discretionary authority with respect to amendmentsor variations of those matters
specified in the Instrument of Proxy and Notice of Meeting. Athe time of printing this Information
Circular — Proxy Statement, management of the Corporation know of no such amendment, variation
or other matter.
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MATTERS TO BE ACTED UPON AT THE MEETING
Report and Financial Statements

The Board has approved all of the information in the audiiteshcial statements of the Corporation
for the financial year ended December 31, 2018 and the repdre aiuditor thereon, copies of which are
delivered herewith and are also available on www.sedar.com undeotperation's SEDAR profile. No vote
by the shareholders is required to be taken on the financiinsats.

Election of Directors

At the Meeting, shareholders will be asked to fix the numbéirectors to be elected at the Meeting
at seven (7) members and to elect seven (7) directors to lickl wftil the next annual meeting or until their
successors are elected or appointed. There are currently severe¢torslof the Corporation, each of whom
retires from office at the Meeting.

Unless otherwise directed, it is the intention of managemerttéoproxies in the accompanying form
in favour of an ordinary resolution fixing the numberdifectors to be elected at the Meeting at seven (7)
members and in favour of the election as directors of the séyeonrhinees hereinafter set forth:

Charle Gamba Francisco Diaz Salazar
Michael Hibberd Oswaldo Cisneros
David Winter Gonzalo Fernandez-Tinoco

Gregory D. Elliott

The names and residence of the persons nominated for electiore@srdj the number of voting
securities of the Corporation beneficially owned or contratledirected, directly or indirectly, the number of
stock options of the CorporationQptions”) held, the number of restricted share uniBRSUSs") held, the
offices held by each in the Corporation, the period servedirastar and the principal occupation and
background of each are set forth below. The information asomnin Shares beneficially owned or
controlled or directed, directly or indirectly, is based updormation furnished to the Corporation by the
nominees.

Nominee for Common Shares Owned,
Election as Director Age Director Since Controlled or Directed Options RSUs
Charle Gamba 54 October 30, 2008 494,896 1,560,00( 95,000

Bogota, Colombia

President and Chief Executive Officer of the Cogtien. Current director of Horizon Petroleum
President and plc, Miramar Hydrocarbons Ltd. and Ikkuma ResouiCesp. Past Vice President of Exploratipn
Chief Executive Officer for Occidental Oil and Gas CompanyOgcidental’) in Colombia. Chief Geologist with

Occidental in Ecuador and Chief Geoscientist foci@ental in Qatar. Geologist with over 21

years of multidisciplinary experience in the oildagas industry in Latin America, Middle East,
Member of the Reserves North America, and South East Asia with OcciderRatroleum Corporation, Alberta Energy

Committee

Company (EnCana), Canadian Occidental (Nexen)]mapdrial Oil.




Nominee for
Election as Director

Common Shares Owned,

Age Director Since Controlled or Directed Options RSUs

Michael Hibberd
Calgary, Alberta, Canada

Chairman

Member of:

- Audit Committeé”

- Compensation Committee
- Corporate Governance and
Nominating Committee

63

October 30, 2008 198,080 309,600 14,667

Chairman and Chief Executive Officer of MJH Sersickac., a corporate finance advisgry

business established in 1995. Chairman of GreelsfidPetroleum Corporation and Vic

Chairman of Sunshine Oilsands Ltd. Director of Maova Exploration Corp., PanOrient Energy

Corp. and PetroFrontier Corp.

Through MJH Services Inc., Mr. Hibberd has beeroiwed in privatization and developme
projects in North America, Africa, the Middle Eakgtin America and Asia. Prior to 1995, M

Hibberd spent 12 years in corporate finance witbti@MclLeod and was Senior Vice President,

Corporate Finance and a Director.

Nominee for
Election as Director

Common Shares Owned,

Age Director Since Controlled or Directed Options RSUs

David Winter
Calgary, Alberta, Canada

Member of:

- Reserves Committée

- Compensation Committee
- Corporate Governance and
Nominating Committee

61

February 6, 2009 5,630 128,800 11,000

Chief Executive Officer and Director of each of Kfmar Hydrocarbons Ltd. and Horizgn

Petroleum plc. He was a co-founder of the CorpomatiDr. Winter brings 32 years ¢

=

international experience in a variety of technicehnagement and leadership roles working in
Latin America, Middle East, Southeast Asia and the North Sea. His experience was gained

working at British Petroleum, Sun Oil, Canadian i@eotal (now Nexen), Alberta Energy

Company (now EnCana), Calvalley Petroleum and BimeEnergy Limited. Dr. Winter holds

Bachelor of Science degree, a Masters of Sciengeedeand a Doctorate in Geology fram

London and Edinburgh Universities.

Nominee for Common Shares Owned,
Election as Director Age Director Since Controlled or Directed Options RSUs
Gregory D. Elliott 60 December 21, 2012 1,346,724 169,800 11,000

Oakdale, Louisiana, United
States

Member of:
- Reserves Committée
- Compensation Committee

President and Founder of Workstrings InternationaBuperior Energy Services, Inc. (NYS
SPN) company. Mr. Elliott started his career if81%t Chevron serving in various engineer

E-
ng

positions both Domestic US and International thirod§96. He served as a well test Engineer,

frequently traveling to Africa, Europe and Southeasia before joining Chevron's International

Drilling team in 1989 where he planned and drilledlls in Africa, Europe, Southeast Asi
Kazakhstan and South America. Mr. Elliott contimu® manage and grow Workstrin
International, currently one of the largest oilfigkntal tool company in the world. Mr. Ellio|

was a Charter member of Geoproduction Oil & Gas gamy, founded in 2001. Mr. Ellioft

earned his degree in Petroleum Engineering in $@8d Louisiana State University.

a,
S
tt

Nominee for

Common Shares Owned,

Election as Director Age Director Since Controlled or Directed Options RSUs
Francisco Diaz Salazar 56 January 16, 2015 Nil 150,800 11,000
Bogota, Colombia B - ] . . ]
Managing Partner at Evolvere Capital, a Private ifgqfirm that manages various portfolio
Member of: companies in Colombia and Latin America. Mr. Di¢gsoaserves on the board of several portfqlio
- Audit Committee and publicly traded companies in Latin America.rqr2004 to 2011, Mr. Diaz was President gnd
- Corporate Governance and CEO of Organizacion Corona, one of the largest gbeivgroups in Colombia. Prior to hjs
Nominating Committee association with Corona, he was with Monsanto Comyia St. Louis, MO (1991 to 2003) whefe
he held various executive positions among them ites of the Global Food Ingredients
Division, Corporate Vice President of Global Stggten Chicago, IL and Vice President and
General Manager for Latin America in Buenos Airegyentina.
Mr. Diaz received a Bachelor of Science degree lrerflical Engineering from Northeastern
University in Boston, MA and has a Master of Scieiit Business Management from Arthur D.
Little School of Management in Cambridge, MA. He dlso a graduate of the Advanced
Executive Management Program from J. L. Kellogg dBeie School of Management pf

Northwestern University.




Nominee for Common Shares Owned,
Election as Director Age Director Since Controlled or Directed Options RSUs
Oswaldo Cisneros 78 October 16, 2015 NAl 96,800 11,000

Caracas, Venezuela

Member of:
- Compensation Committée
- Audit Committee

Principal of Cavengas Holdings S.R.L. and Presidéforporacion Digitel, a telecom compar
Maritime Contractors de Venezuela, an oil drillisgrvices company, Fabrica Nacional

Vidrios, a glass bottle manufacturer, and Centraligarero Portuguesa, a sugar mill factg
Previously, Mr. Cisneros served as the Presidefepisi Cola Venezuela and of Telcel Celu

Y,

de
ry.
ar,

C.A., a partner of Bellsouth International.

Nominee for Common Shares Owned,
Election as Director Age Director Since Controlled or Directed Options RSUs
Gonzalo Fernandez-Tinoco 56 November 8, 2018 Nil Nil 9,500

Caracas, Venezuela . . o . . . -
Director of Fundacion Venezuela Sin Limites, a moafit organization; Corporacién Digitel, @

telecom company; Produvisa, a glass bottle manukagtMaritime Contractors de Venezuela, [an
oil drilling services company; DP Delta Servici@s) oil services company; Petrodelta, a jgint
venture; Delta Finance and Escuela Campo Alegevi®usly, Mr. Fernandez-Tinoco served |as

Member of the Corporate
Governance and Nominating

Committeé? X .
General Manager of Microsoft Venezuela, Vice Presidof Telecel, a local partner for
BellSouth; Farmahorro, Grupo Mistral, Televen, YR®tros. Mr. Fernandez-Tinoco received a
degree in law from Universidad Catdlica Andrés 8ellCAB; and study management at IESA
Notes:
Q) Denotes Chairman of the committee.

Mr. Cisneros is the Principal of Cavengas HoldiSgR.L., which owns 32,613,072 Common Shares asaatiM28,
2019. Please refer to "INFORMATION CONCERNING THEORPORATION — Voting Securities and Principal
Holders Thereof" for further information.

@

Majority Voting for Directors

The Board has adopted a majority voting policy in directect&ns that will apply at any meeting of
the Corporation's shareholders where an uncontested electimaatdisd is held. Pursuant to this policy, if the
number of proxy votes withheld for a particular director ime@® is greater than the votes for such director, the
director nominee will be required to submit his or her restign to the Chairman of the Board promptly
following the applicable shareholders' meeting. Following reéceip such resignation, the Corporate
Governance and Nominating Committee will consider whether btonaccept the offer of resignation and
make a recommendation to the Board. Within 90 days followhegapplicable shareholders' meeting, the
Board shall publicly disclose their decision whether to acceptathplicable director's resignation or not,
including the reasons for rejecting the resignation, if apgicab director who tenders his or her resignation
pursuant to this policy will not be permitted to particpitt any meeting of the Board or the Corporate
Governance and Nominating Committee at which the resignatamm&dered.

Cease Trade Orders, Bankruptcies Penalties or Sanctions

To our knowledge, other than as disclosed below, no propmbssdtor: (i) is, or has been in the last
10 years before the date hereof, a director, chief executive officehi@ir financial officer of a company
(including the Corporation) that, (a) while that person waeting in that capacity was the subject of a cease
trade order or similar order or an order that denied the comgesgss to any exemptions under securities
legislation, that was in effect for a period of more than 3fseoutive days (collectively, amrter”), or
(b) was subject to an order that was issued after the prodosetbr ceased to be a director, chief executive
officer or chief financial officer and which resulted from an exkat occurred while that person was acting in
the capacity as director, chief executive officer or chief financiaesff(ii) is, or has been in the last 10 years
before the date hereof, a director or executive officer of any compasiyding the Corporation) that while
that person was acting in such capacity or within a year op#rabn ceasing to act in that capacity, became
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bankrupt, made a proposal under any legislation relating tkrigaticy or insolvency or was subject to or
instituted any proceedings, arrangement or compromise withtanedir had a receiver, receiver manager or
trustee appointed to hold its assets; (iii) has, withinléist 10 years before the date hereof, become bankrupt,
made a proposal under any legislation relating to bankruptrysolvency, or become subject to or instituted
any proceedings, arrangements or compromises with creditdngdaa receiver, receiver manager or trustee
appointed to hold his or her assets; or (iv) has been subje) any penalties or sanctions imposed by a
court relating to securities legislation or by a securitiesladgny authority or has entered into a settlement
agreement with a securities regulatory authority, or (b) amgrqienalties or sanctions imposed by a court or
regulatory body that would likely be considered importard teasonable security holder in deciding whether
to vote for a proposed director.

Charle Gamba was formerly a director of Solimar Energy Limit&dlimar") from September 12,
2011 to December 12, 2014, upon which date all of the dieeatat officers resigned. On December 3, 2015,
December 8, 2015 and December 21, 2015, the common shareintdrSoére cease traded by the Alberta
Securities Commission, the British Columbia Securities Cisgion and the Ontario Securities Commission,
respectively, as a result of the failure by Solimar to fileotaricontinuous disclosure documents, including
interim financial statements and related management's discussioanalydis for the three-month period
ended September 30, 2014, together with the related certificdtfdings thereto.

Michael Hibberd was an independent director of Challenger Eneogyg. @'Challenger’) from
December 1, 2005 to September 16, 2009. Challenger obtaineeditorciprotection order, under the
Companies' Creditors Arrangement A@anada), from the Court of Queen's Bench of Alberta, Judicial
District of Calgary on February 27, 2009. On June 0992 Challenger announced that it had entered into an
arrangement agreement providing for the acquisition by CanadigeriSr Energy Inc. Canadian
Superior") of Challenger (0.51 of a Canadian Superior common shareafth Challenger common share).
On September 17, 2009, all common shares of Challenger were gadhimn common shares of Canadian
Superior and all creditor claims were fully honoured.

Michael Hibberd was formerly a director of Skope Energy Ind dignto Stock ExchangeTSX")
listed oil and gas company), which commenced proceedings indine & Queen's Bench of Alberta under
the Companies' Creditors Arrangement A€anada) to implement a restructuring in November, 201Z;hwhi
was completed on February 19, 2013.

Michael Hibberd was a director of Montana Exploration Corphatime that an order was issued to
suspend trading until 2017 year end financial statements an®iAMiere filed and compliance with TSX
Venture Exchange requirements was confirmed. The order was isgukd Alberta Securities Commission
on May 4, 2018.

Appointment of Auditors

Unless otherwise directed, it is management's intention ® thet proxies in favour of an ordinary
resolution to appoint the firm of Deloitte LLP, Charteregdfssional Accountants, to serve as auditors of the
Corporation until the next annual meeting of the sharehola@edsto authorize the directors to fix their
remuneration as such.
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Approval of Unallocated Restricted Share Units Pursuant to th Restricted Share Unit Plan of the
Corporation

The Corporation has a restricted share unit plan (®®U'Plan"), which is described under the
heading "Statement of Executive Compensatidncentive Plan Awards — RSU Plarelow.

The RSUs granted under the RSU Plan are substantially likantgin" shares, the implied value of
which will rise and fall in value based on the fair market valuthe Common Shares and are redeemable, at
the discretion of the Corporation, for cash, Common Shanmehased on the open market or Common Shares
from treasury (Equity Based RSUS), on the vesting dates determined by the Board. At the Mgetin
shareholders will be asked to consider and, if thoughidis an ordinary resolution to approve and authorize
the unallocated RSUs issuable pursuant to the RSU Plan.

When Equity Based RSUs have been granted pursuant to the RBUC®mMmon Shares that are
reserved for issuance under outstanding Equity Based RSUsefameed to as allocated RSUs. The
Corporation has additional Common Shares that may be isaded the RSU Plan, but as they are not subject
to current Equity Based RSUs grants, they are referred tcadleaaied RSUs.

As at March 28, 2019, the maximum number of Common Shiaatsiay be issued under the RSU
Plan and all other security based compensation arrangements,ingchh@ stock option plan of the
Corporation (the Option Plan"), was 17,740,264, representing 10% of the number néisand outstanding
Common Shares on that date. As at March 28, 2019, the @tgmohad no Equity Based RSUs outstanding
and Options to potentially acquire 16,387,954 Common Shargstanding under the Option Plan
(representing approximately 9.24% of the outstanding Com&tares), leaving up to 1,352,311 Common
Shares available for future grants under the RSU Plan andhatl s#tcurity based compensation arrangements,
including the Option Plan, based on the number of outstgndommon Shares as at that date (representing
approximately 0.76% of the outstanding Common Shares).

Section 613(a) of the TSX Company Manual provides that elieeg tyears after the institution of a
security based compensation arrangement, all unallocated righitspsopr other entitlements under such
arrangement which does not have a fixed maximum number of ssustuable must be approved by a
majority of the issuer's directors and by the issuer's $golders. As the RSU Plan is considered to be a
security based compensation arrangement and as the maximum néii@benmon Shares issuable pursuant
to the RSU Plan is not a fixed number and instead is equél%oof the Common Shares outstanding from
time to time, approval is being sought at this Meeting fob@ge the grant of unallocated RSUs under the RSU
Plan. If approval is obtained at the Meeting, pursuant toettpgirements of the TSX, the Corporation will not
be required to seek further approval of the grant of unalloé¥$ds under the RSU Plan until May 6, 2022.

If at the Meeting, the shareholders of the Corporation dapptove the unallocated RSUs under the
RSU Plan, all outstanding RSUs as at April 29, 2019 wdl unaffected, however, until such time as
shareholder approval is obtained, the Corporation willssatd any further Equity Based RSUs under the RSU
Plan and will continue to grant non-equity based RSUs uhdeRSU Plan. If approval is not obtained at the
Meeting, the Compensation Committee and the Board may consideraéé forms of performance based
compensation, including additional cash bonuses, a share appregiatn or other means in order to attract
and retain qualified personnel.

The Board has unanimously approved, subject to regulatory ah shareholder approval, the
grant of unallocated RSUs under the RSU Plan.
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At the Meeting, shareholders will be asked to consider artipifight advisable, pass an ordinary
resolution to approve the grant of unallocated RSUs as fellow

"BE IT RESOLVED, as an ordinary resolution of the Corporation that:

1. All unallocated restricted share units issuable pursuant toetteicted
share unit plan of the Corporation, as amended from timémie, fare
approved and authorized until May 6, 2022.

2. The Corporation has the ability to continue granting resttishare units
pursuant to the restricted share unit plan of the Corporatitih May 6,
2022, which is the date that is three years from the dateafhtareholder
meeting at which shareholder approval is being sought.

3. Any director or officer of the Corporation is hereby authedi and
directed, acting for, in the name of and on behalf of the Catipa, to
execute or cause to be executed, and to deliver or cause to be delivered,
such other documents and instruments, and to do or causedonk all
such other acts and things, as may in the opinion of suettali or officer
be necessary or desirable to carry out the foregoing resotution.

In order for the foregoing resolution to be passed, ittrhasapproved by a simple majority of the
votes cast by shareholders who vote in person or by prdkg &eeting on such resolution.

In the absence of any instructions to the contrary, the CommoBhares represented by proxies
received by management will be voted FOR the approval of the oirtary resolution to approve the
unallocated RSUs pursuant to the RSU Plan.

INFORMATION CONCERNING THE CORPORATION
Voting Securities and Principal Holders Thereof

As at March 28, 2019, there were 177,402,646 Common Stemesdi and outstanding, each such
share carrying the right to one vote on a ballot at the Mee#inguorum for the transaction of business at the
Meeting will be present if there are not less than two perns@sent at the Meeting holding or representing by
proxy not less than 5% of the shares entitled to be vottiek &fleeting. The Board has fixed the record date
for the Meeting at the close of business on March 18, 2019.

To the knowledge of the directors and executive officers of trpdtation, as at March 28, 2019, no
person or company beneficially owned or controlled or directieelctly or indirectly, voting securities of the
Corporation carrying more than 10% of the voting rightaciied to any class of voting securities of the
Corporation other than as set forth below:

Number of Common Shares Percent of Outstanding
Name Owned or Controlled® Common Share®
Cavengas Holdings S.R.L. 32,613,072 18.4%

Notes:

(1) Based on information disclosed in the public fisngf the applicable party.
(2) Based on a total of 177,402,6@8&mmon Shares issued and outstanding as at Mar@028.
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Statement of Executive Compensation
Role and Composition of the Compensation Committee

The Corporation's executive compensation program is adminidigridtee Compensation Committee
of the Board. The Compensation Committee's mandate includesvirey and determining or making
recommendations to the Board in respect of compensation mattisg to the executive officers, employees
and directors, including the "Named Executive Officers" whichidestified in the Summary Compensation
Table' below. The Compensation Committee is presently comprise@swfaldo Cisneros (Chair), David
Winter, Michael Hibberd and Greg Elliott. Each of these dimscare "independent” for the purposes of
National Policy 58-201 —Corporate Governance GuidelineJhe relevant education and experience of each
member of the Compensation Committee that enables such memb@keadecisions on the suitability of the
Corporation's compensation policies and practice is set fadtarithe heading "MATTERS TO BE ACTED
UPON AT THE MEETING CORPORATION — Election of Directtrs

Compensation Discussion and Analysis
Executive Compensation Principles

The Corporation's compensation program supports the Gaigros commitment to delivering strong
performance for its shareholders. The compensation policiegsigndd to attract, recruit and retain quality
and experienced people, which is critical to the success of th@m@tom and to motivate their performance
in order to achieve the Corporation's strategic objectives aafigio the interests of executive officers and
other employees with the long term interests of the Corporatshareholders and enhancement in share value.
The Compensation Committee also recognizes that the executive catigrepsogram must be sufficiently
flexible in order to adapt to unexpected developments in thendilgas industry and the impact of internal and
market related occurrences from time to time.

The Corporation's executive compensation program is comprisetdeofollowing components:
(a) base salary; (b) short-term incentive compensation commisdidcretionary cash bonuses; and (c) long-
term incentive compensation comprised of Options and RSUs'I(smntive Plan Awards — Share Option
Plan"' and 'Incentive Plan Awards — RSU Plan Together, these components support the Corporatm gs |
term growth strategy and are designed to address the fajjdwinobjectives of our compensation program:

« align executive compensation with shareholders' interests;

e attract and retain highly qualified management;

» focus performance by linking incentive compensation to the achentenf business objectives
and financial results; and

* encourage retention of key executives for leadership succession.

Compensation Review Process

When determining executive compensation, including the assessin#r# competiveness of the
Corporation's compensation program, management and the Congre@ahmittee review the compensation
practices of various companies. The Corporation selected 10atiteral and domestic companies in its peer
group, including Colombian producers Gran Tierra Energy P@arex Resources Inc. and GeoPark Ltd. The
Corporation believes the aforementioned peer group list is rigedpof companies that have similar
characteristics in common with the Corporation and that wooldpete for similar executive talent and, as
such, provides a good basis for assessing the competitiveintss Corporation's compensation. Given the
nature of the oil and gas industry, the companies reviewembfoparison purposes to the Corporation changes
from time to time as companies are acquired and new companies badolioky traded.
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In arriving at recommendations for executive compensation, imguthe assessment of the
competitiveness of the Corporation's compensation practiceseosatpn information reviewed includes that
available in the public domain, through private conversationframd widely available compensation surveys
and studies. In addition, the Corporation retained the execatimpensation consulting firm, Lane Caputo
Compensation Inc. ane Caputd’), during the year ended December 31, 2018 to assist tip@Katon with
a review of executive and director compensation. Lane Caputo igasally retained in the year ended June
30, 2011. Additional information in respect to certain fims$s is also obtained through and during the
competitive hiring process of new executives. The followindetabts forth information concerning the fees
paid to Lane Caputo for the periods presented:

Executive Compensation Related Fees All Other Fees
Financial Year Ending (o ($@
December 31, 2018 29,400 Nil
December 31, 2017 45,223 Nil

Notes:

(1) "Executive Compensation Related Fees" means theegafg fees billed by Lane Caputo, or any of ifdiaes, for
services related to determining compensation fgradnhe Corporation's directors and executiveceffs.

(2) "All Other Fees" means the aggregate fees billed_dnye Caputo, or any of its affiliates, that ar¢ mzluded under
"Executive Compensation Related Fees".

In arriving at base salaries and the grant of Options and R8Usmployees, including executive
officers of the Corporation, other than the President aneéfGEhiecutive Officer, the President and Chief
Executive Officer of the Corporation makes recommendationsedCttmpensation Committee. Upon the
receipt of the recommendations, the Compensation Committee rebiewscommendations and may request
the compensation data compiled by the Corporation and deternwliegiser to accept the recommendations or
make any changes. The Compensation Committee determines its redatiomenwith respect to
compensation of the President and Chief Executive Officer inutatisn with the other independent
directors. Consultation between the President and Chief Exedfficer and the Compensation Committee
is customary during this process. This consultationsisally quite informal. In the case of the grant of
Options and RSUs, the Compensation Committee, in coneultatith the President and Chief Executive
Officer, makes a recommendation to the Board for consideratioa@rdval.

The Corporation's compensation philosophy has been to enedimagnaximization of shareholder
value at all levels of the organization by making cash bonusesnpooent of compensation, taking into
consideration performance by both the Corporation and the regpegecutive officer. Although no formal
bonus plan has been implemented, all executive officers are eligildeeive a bonus. The size of the bonus
pool is based on the recommendation of the Compensation @eenim determining the bonus pool size, the
Compensation Committee considers: (i) achievement of goalsifieéntat the beginning of the year;
(i) Common Share price performance; (iii) growth in caskwfend earnings per share; (iv) growth in asset
value; and (v) bonus levels at peer companies.

The Board approves corporate performance goals, based on bumitegerformance measures
commonly used in the oil and natural gas industry. Corpayasls for 2018 were approved in early 2018 for
each of the performance areas. These goals were subjective, based ewtlef the Board of key
performance requirements for the Corporation, and included:réglized contractual sales target of between
20,475 barrels of oil equivalent per dapdé/d’) and 23,195 boe/d (2018 result: realized contractual sales
averaged 21,623 boe/d); (ii) operating income of US$161omi{R018 result: operating income of US$172.3
million); (iii) EBITDA of US$131 million (2018 restil EBITDA of US$136 million); (iv) proved plus
probable plus possible reserve additions of 46 billionatést from seven wells (2018 result: the Corporation
more than doubled the reserve additions target); and (v)shdiree accidents (TA ") for employees of the
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Corporation (2018 result: no LTA for employees of thegDoation), 1.7 LTA for contractors (2018 result: 0.1
LTA for contractors), manger visits to field target 10@0X8 result: 108%), target safety 100% (2018 result:
96%), and implementation of contracts 100% (2018 resu&d.0

Bonus levels for the senior executive officers are establishdtebompensation Committee. Bonus
awards for executive officers are discretionary and there are ndiegheargets or criteria set out, although
matters such as changes in the factors set forth above are consitereaximum bonus has been established
for any executive officer. Establishment and payment of bonsisebject to approval of the Board.

Elements of our Executive Compensation Program

Each element of the Corporation's executive compensation prageadribed in more detail below.

Base Salaries

The base salary component is intended to provide a fixed lewangbetitive pay that reflects each
executive officer's primary duties and responsibilities. sib @rovides a foundation upon which performance-
based incentive compensation elements are assessed and establigettinglibbase compensation levels for
executive officers, consideration is given to objective factoch s level of responsibility, experience and

expertise as well as subjective factors such as leadership.

Short Term Incentive Compensation — Discretionary Cash Bonuses

In addition to base salaries, the Corporation may award dtaeyi cash bonuses to employees of
the Corporation, including executive officers. The Corponatioes not have a formal bonus plan and the
amount of bonuses paid is not set in relation to any flarmuspecific criteria but is a result of a subjective
determination based on, in the case of non-executive employeesnph@yee's contribution in adding share
value and reducing costs and the employee's contribution tallos@mporate goals. In the case of executive
officers, including the President and Chief Executive Officenus awards are discretionary and while there
are no specific targets or criteria set out, matters such as achievangerals, changes in share price, cash
flow per share, income per share, net asset value per share, repiagement costs and production levels are
considered (seeCompensation Review ProcBssNo maximum bonus has been established for any executive
officers. The award of cash bonuses has not traditionally taegeted at maintaining the Corporation's cash
compensation at any specific level relative to its peer group.

Long Term Incentive Compensation — Stock Options and RSUs

Options are granted under the Option Plan, to directors, éxeaiticers, employees, consultants and
other service providers of the Corporation and are intendaligto such individual's and shareholder interests
by attempting to create a direct link between compensation and slgreteturn. Participation in the Option
Plan rewards overall corporate performance, as measured throughicgheof the Common Shares. In
addition, the Option Plan enables executives to develop andamaisignificant ownership position in the
Corporation.

Options granted under the Option Plan are normally awardeéldebBoard upon the commencement
of an individual's employment with the Corporation basetherlevel of responsibility within the Corporation.
Additional grants may be made periodically to ensure that th&beuof Options granted to any particular
individual is commensurate with the individual's level ofoing responsibility within the Corporation. In
considering additional grants, the Board evaluates the numli&ptains an individual has been granted, the
role the individual plays in the Corporation, the exerciseepsind value of the Options and the term remaining
on those Options. Se&tentive Plan Awards — Share Option Pldor further information.
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In addition, the Corporation may grant RSUs to executivieesf, employees (including directors)
and consultants of the Corporation pursuant to the RSU Whach are also intended to align such individual's
and shareholder interests by attempting to create a direct linedreicompensation and shareholder return.
In determining the number of RSUs to be granted under thé R&n, the Board takes into consideration an
individual's level of responsibility within the Corpoxati the role the individual plays in the Corporation, the
individual's contribution to shareholder value and prevgrasts of RSUs. Sedntentive Plan Awards — RSU
Plan" for further information.

Employment Agreements

As described underTérmination and Change of Control Benéfithe Corporation has entered into
employment agreements with various executive officers of th@dtation, including each of the Named
Executive Officers. The employment agreements were entered intadar ¢to ensure continuity of
management and in consideration for the mutual covenants and agieeamgained in the agreements.

Risk Implications Associated with Compensation PoliciesRractices

The Compensation Committee and the Board has considered theatropk of the risks associated
with the Corporation's compensation policies and practices asdiétermined that there are no significant
areas of risk given the nature of the compensation providesl.r@dsons for this determination include,
without limitation, the following: components of the coengation are awarded on a discretionary basis; the
compensation package for Named Executive Officers is reviewed aesbsedsannually by the Compensation
Committee and the Board; the compensation program consistedfbase salary) and variable (annual cash
bonuses and long-term Option and RSU grants) compensatiach is designed to balance the level of risk-
taking while also focussing on generating long-term anésadile value for shareholders; Options and RSUs
typically vest over a period of time, which acts to furthetigate against the potential for inappropriate short-
term risk-taking; and there are no compensation policies andcesattat are significantly different for any
Named Executive Officer. The Compensation Committee and the Bwdrdcontinue to monitor
compensation risk assessment practices on an ongoing basisute #mat the Corporation's compensation
program is appropriately structured.

Restrictions on Purchase of Financial Instruments

The Corporation's Insider Trading and Reporting Policwides that the practice of selling "short"
securities of the Corporation and the practice of buying dinged "call" or "put" or any other derivative
security in respect of any securities of the Corporation (exa&pt respect to securities issued by the
Corporation such as warrants or convertible debentures) genwitted at any time by the directors, officers
and employees of the Corporation.

Share Ownership

The Corporation does not have a share ownership policy; howexexutive officers and directors
are encouraged to acquire and hold Common Shares, which isw@sded to align such individual's and
shareholder interests.

Summary

The Corporation's compensation policies have allowed the Gaigoito attract and retain a team of
motivated professionals and support staff working tow#rdscommon goal of enhancing shareholder value.
The Compensation Committee and the Board will continue tewesdompensation policies to ensure that they
are competitive within the oil and natural gas industry andistant with the performance of the Corporation.
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The following table sets forth for the financial years ended Dbeer@l, 2018, 2017 and 2016,
information concerning the compensation paid to the Chief EixecOffficer and Chief Financial Officer and
the three most highly compensated executive officers, other teaiChief Executive Officer and Chief
Financial Officer, whose total compensation was more than $1B6¢0 the financial year ended December
31, 2018 (each aNamed Executive Officet or "NEQO" and collectively, theNamed Executive Officers or

"NEOS").
SUMMARY COMPENSATION TABLE
Non-Equity Incentive
Plan Compensation
$)
Value of
in-the- Total in-
; money the-
Share- | Option- Option- Long- All Other Total money
Name and Based Based Based Annual Term Compensa | Compensa| Compens
Principal Year Ended Salary | Awards | Awards Awards Incentive | Incentive Pension tion tion ation
Position December 31 %) ($)V@ ($)@@ ($)® Plans Plans Value ($) $) $)® ($)®
Charle 2018 611,197 | 418,901 239,985 Nil Nil Nil Nil 499,75 1,769,833 | 1,529,848
Gamba" 2017 609,169 | 645,000 543,035 57,250 Nil Nil Nil 385,957 2,183,161 | 1,697,376
President 2016 616,612 | 787,401 | 563,600 | 90,000 Nil Nil Nil 671,368 | 2,638,975 | 2,165,375
and Chief
Executive
Officer
Jason 2018 380,000 | 307,287 | 159,990 Nil Nil Nil Nil 296,23%) 1,143,509 | 983,519
Bednaf”) 2017 380,000 | 430,000 | 356,690 37,400 Nil Nil Nil 238,85%) 1,405,545 | 1,086,255
C_h'ef_ 2016 353,650 | 459,285 | 338,160 54,000 Nil Nil Nil 400,28%) 1,551,384 | 1,267,224
Financial
Officer
Ravi Sharma 2018 481,155 | 307,287 159,990 Nil Nil Nil Nil 396,409 1,344,832 | 1,184,842
Chief 2017 479,558 | 430,000 356,690 37,400 Nil Nil Nil 321,60%) 1,587,854 | 1,268,564
82_@”"“”9 2016 463,004 | 454,805 | 338,160 | 54,000 Nil Nil Nil 480,31% | 1,736,281 | 1,452,121
icer
Anthony 2018 455,147 | 307,287 | 159,990 Nil Nil Nil Nil 383,86%) 1.306,287 | 1,146,297
Zaidi 2017 453,636 | 430,000 | 356,690 37,400 Nil Nil Nil 342,748 1,583,074 | 1,263,784
Vlce. 2016 441,829 | 434,005 | 338,160 54,000 Nil Nil Nil 528,24%) 1,742,237 | 1,458,077
President,
Business
Development
and General
Counsel
Luis Baena 2018 455,147 | 307,287 159,990 Nil Nil Nil Nil 414,42%) 1,336,849 | 1,176,859
Executive 2017 453,636 | 430,000 356,690 37,400 Nil Nil Nil 313,632 1,553,958 | 1,234,668
V'Ce_ 2016 441,829 | 434,005 338,160 54,000 Nil Nil Nil 470,764 1,684,757 | 1,400,597
President,
Business

Development
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Notes:
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"Share-Based Award" means an award under an eqiytive plan of equity-based instruments thahdbhave option-
like features, including, for greater certaintypeoon shares, restricted shares, restricted shée deferred share units,
phantom shares, phantom share units, common saieakent units and stock.

Based on the number of RSUs granted multipliechieymarket price of the underlying Common Sharethergrant date.
"Option-Based Award" means an award under an edpdtyntive plan of options, including, for greatartainty, share
options, share appreciation rights and similarumeents that have option-like features.

The "grant date fair value" has been determineddiyg the Black-Scholes option pricing model. Qklting the value of
stock options using the Black-Scholes option pgcmodel is very different from a simple "in-the-negt value
calculation. In fact, stock options that are wmlt-of-the-money can still have a significant "grdate fair value" based
on a Black-Scholes option pricing model, especialhyere, as in the case of the Corporation, theepofthe share
underlying the option is highly volatile. Accordiggcaution must be exercised in comparing grate f&ir value amounts

with cash compensation or an in-the-money optidnevaalculation.

The aggregate of the difference between the masklele of the Common Shares and the exercise pfiteeoOptions
granted in each respective financial year end. dbsing price for the Common Shares as at Dece@bef018 was
$4.04 which was used for each calculation.

"Total Compensation” includes the grant date falug of the Options granted during the financiaryend and "Total in-
the-money Compensation” means the actual compensateived by the NEO, which amount includes ththe-money
value of the Options granted during the financednrather than the grant date fair value.

Mr. Gamba did not receive any additional compensatdr serving as a director of the Corporation. Bednar did not
receive any additional compensation for serving d&ector of the Corporation during the finangiehr ended December
31, 2016.

This amount represents the aggregate amount ofiisées, other personal benefits and bonuses paithé Named
Executive Officer. The amount included for bonugmpants represents the NEO's bonus for the appédatdncial year
end notwithstanding that such amount was paided\BO during the subsequent financial year end.

Incentive Plan Awards

Share Option Plan

The Option Plan permits the granting of Options to pul@smmon Shares to directors, executive

officers, employees, consultants and other service providdirseeaCorporation. The Option Plan limits the
total number of Common Shares that may be issued on exercygiohs outstanding at any time under the
Option Plan, together with all other security based compensatiangements of the Corporation, to 10% of
the number of Common Shares outstanding, subject to tbevifiad additional limitations:

(a) the aggregate number of Common Shares reserved for issuance emeapgrson under the
Option Plan, together with all other security based compensaiwangements of the
Corporation, must not exceed 5% of the then outstandingm@onShares (on a non-diluted
basis);

(b) in the aggregate, no more than 10% of the issued and oumstaddmmon Shares (on a non-
diluted basis) may be reserved at any time for insiders uhdeDption Plan, together with all
other security based compensation arrangements of the Corppration

(c) the number of securities of the Corporation issued toensidvithin any 12 month period, under
all security based compensation arrangements, cannot exceed 1@4sstitd and outstanding
Common Shares;

(d) Options shall not be granted if the exercise thereof wouldt iesthhe issuance of more than 2%
of the issued Common Shares in any 12 month period t@@@yonsultant of the Corporation
(or any of its subsidiaries); and

(e) Options shall not be granted if the exercise thereof wouldt iiestihe issuance of more than 2%
of the issued Common Shares in any 12 month period tormeemployed to provide investor
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relations activities. Options granted to consultants pemgrimvestor relations activities will
contain vesting provisions such that vesting occurs overaat L2 months with no more than %
of the Options vesting in any three month period.

The Option Plan does not impose a maximum term for theiodrat an Option. Notwithstanding
the foregoing, a participant's Options shall expire withtinddys after a participant ceases to act for the
Corporation, other than by reason of death, subject to awustat the discretion of the Board. Options of a
participant that provides investor relations activities wipiex 30 days after the cessation of the participant's
services to the Corporation. Under the Option Plan, irveat of the death of a participant, the participant's
estate shall have 12 months in which to exercise the outsta@gingns.

Pursuant to the Option Plan, the exercise price shall be fixételBoard at the time that the Option
is granted; however, no Option shall be granted with an erepcise at a discount to the market price. The
market price shall be the closing price of the Common ShardggedrSX on the first day preceding the date of
grant. The Option Plan also provides that the Board mais isole discretion, determine the time during
which Options shall vest and the method of vesting, sutgeaty vesting restrictions imposed by the TSX.

The Option Plan includes a black out provision. Pursiasifie policies of the Corporation respecting
restrictions on trading, there are a number of periods each yeag dvhich directors, officers and certain
employees are precluded from trading in the Corporation's 8esuriThese periods are referred to as "black
out periods”. A black out period is designed to preverdragn from trading while in possession of material
information that is not yet available to other sharehold&e TSX recognizes these black out periods might
result in an unintended penalty to employees who are prohifsiied exercising their Options during that
period because of their company's internal trading policies.a Aesult, the TSX provides a framework for
extending Options that would otherwise expire during a blaak period. The Option Plan includes a
provision that should an Option expiration date fall wathiblack out period or immediately following a black
out period, the expiration date will automatically be extended @obusiness days following the end of the
black out period.

Based on the policies of the TSX, the Option Plan specifeesyfies of amendments to the Option
Plan and the Options granted thereunder that can be made by &nhe Bithout the approval of the
shareholders. The Option Plan allows the Board to termimatBsocontinue the Option Plan at any time
without the consent of the Option holders provided thah garmination or discontinuance shall not alter or
impair any Option previously granted under the Option Pl@he only amendments to the Option Plan that
would be subject to shareholder approval are amendments thait woul

(a) reduce the exercise price of an Option held by an insider ofdtpEofation;

(b) extend the expiry date of an Option held by an insider oCtrporation (subject to such date being
extended by virtue of the black out provision noted above);

(c) amend the limitations on the maximum number of Common Shesesved or issued to insiders;
(d) increase the maximum number of Common Shares issuable puxstiaOption Plan; or
(e) amend the amendment provisions of the Option Plan.
On September 22, 2014, the Option Plan was amended by the, Poesuant to the terms of the
Option Plan and without the need for shareholder approvakhssto enable the Corporation to assist
participants to pay for the income tax withholdings upan ékercise of an Option. Specifically, subject to

applicable law, the Corporation may, in its sole discretiaiange for the Corporation to make loans to assist
participants to pay for the income tax withholdings up@nekercise of an Option so granted and/or to assist
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the participants. Any loans granted by the Corporation tstgsarticipants to purchase Common Shares upon
the exercise of an Option shall be full recourse to the partigipad shall be at such rates of interest, if any,
and on such other terms as may be determined by the Corporation

On December 4, 2018, the Option Plan was amended by the Bomstiant to the terms of the
Option Plan and without the need for shareholder approvafirdgide for certain amendments to the
provisions of section 16 (Adjustments of the Plan) ef@ption Plan, along with certain other amendments of
a non-material "housekeeping" nature.

Pursuant to the Option Plan, all benefits, rights andopgtiaccruing to any participant are not
transferable or assignable unless in the event of the deatradfcpant.

The Corporation's annual burn rate, as described in Sectidd)6df3the TSX Company Manual,
under the Option Plan was 2.0% in fiscal 2016, 2.9%skafi2017 and 2.1% in fiscal 2018. The burn rate is
subject to change from time to time, based on the numbertaimSmranted and the total number of Common
Shares issued and outstanding.

RSU Plan

On March 22, 2016, the Board approved the RSU Plan. Thewfalh is a summary of certain
provisions of the RSU Plan.

The RSUs are substantially like "phantom"” shares, the imphéte of which will rise and fall in
value based on the fair market value of the Common Shares anddaemable, at the discretion of the
Corporation, for cash, Common Shares purchased on the op&etmarCommon Shares from treasury
(defined herein asEquity Based RSUSY), on the vesting dates determined by the Board. The fairahark
value of the Common Shares, on a particular date, is determéised bn the closing price for the Common
Shares on the TSX for the trading day on which the ComrhareS traded immediately preceding such date.

The key features of the RSU Plan are as follows:

(&) the eligible participants are officers, employees (including dirsrtand consultants of the
Corporation or a subsidiary of the Corporation;

(b) RSUs may, in the Corporation's sole and absolute discrdimrsettled by any of the following
methods or by a combination of such methods: (i) paymeoash; (ii) payment in Common Shares
acquired by the Corporation on the open market; or (iii) gagrin Common Shares issued from the
treasury of the Corporation. A holder of RSUs does not teaw right to demand, be paid in, or
receive Common Shares as settlement for the RSUs or any pbereof;

(c) the RSU Plan limits the total number of Common Sharesntiagt be issued from treasury upon
redemption of Equity Based RSUs outstanding at any timerthd RSU Plan, together with all other
security based compensation arrangements of the Corporatia@%tcof the number of Common
Shares outstanding, subject to the following additionatdinons:

(i) the aggregate number of Common Shares reserved for issuancecieapgrson under the
RSU Plan, together with all other security based compensati@mgaments of the
Corporation, must not exceed 5% of the then outstanding@onShares (on a non-diluted
basis);
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(i) in the aggregate, no more than 10% of the issued and outgjaDoinmon Shares (on a non-
diluted basis) may be reserved at any time for insiders undd®$U Plan, together with all
other security based compensation arrangements of the Corporation

(iii) the number of securities of the Corporation issued to ensidvithin any one year period,
under all security based compensation arrangements, cannot exceed tt@/4ssued and
outstanding Common Shares; and

(iv) Equity Based RSUs shall not be settled if the redemptioedh@rould result in the issuance
of more than 2% of the issued Common Shares in any 1zhrpenibd to any one consultant
of the Corporation (or any of its subsidiaries);

the Board has the discretion to determine the vesting date for R&@thor any other vesting
requirements provided that no such vesting condition foSal Branted to an officer or employee
shall extend beyond December 15 of the third calendar year folioihie year in which the RSUs
were granted,;

subject to the terms of the RSU Plan, the Board may deterthieeterms or conditions of any RSUs,
relating to: (a) the market price of the Common Shareshéjdturn to holders of Common Shares,
with or without reference to other comparable companies; (cjnhadal performance or results of

the Corporation; (d) the operational performance criteria (resegvowth, production growth, etc.)

relating to the Corporation; (e) any other terms and comditibe Board may in its discretion

determine with respect to vesting or the acceleration of vestimt(f) the vesting date;

unless otherwise determined by the Board, in its sole diseredr specified in the applicable RSU
agreement:

0] upon the termination for cause of a participant, all of theggaaht's RSUs which remain
unvested shall be forfeited without any entitlement to sudicpant;

(i) upon the retirement or death of a participant, all of the paatitis RSUs which remain
unvested shall vest immediately; and

(iii) upon termination without cause, all of the participant's R®&bigh remain unvested shall
continue to vest (and be paid out) in accordance with their;terms

upon the occurrence of a Change of Control (as defined in theFR®&), all outstanding RSUs at
that time shall vest in full and become payable;

the assignment or transfer of RSUs, or any other benefier tihe RSU Plan, is not permitted, except
through devolution by death or incompetency or, in the casemfesidents of Canada, to a holding
company or trust controlled by such holder, subject to cec@mmlitions set forth in the RSU Plan;
and

the RSU Plan may be amended at any time by the Board in whiol@art, without the consent of the
holders of RSUs, provided that such amendment shall nowaliepair any RSU previously granted
under the RSU Plan. In addition, the only amendmentsetdr®U Plan that would be subject to
shareholder approval and, if required, TSX approval are amendtmattsvould: (i) increase the
maximum number of Common Shares issuable from treasurygnire the RSU Plan; (ii) remove or
amend the limitations contained in the RSU Plan as descriljgtagraph (c) above; (iii) remove or
amend the amendment provisions of the RSU Plan; or (afiyrother circumstances where TSX and
shareholder approval is required by the TSX.
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The Corporation's annual burn rate, as described in Sectidd)6df3the TSX Company Manual,
under the RSU Plan was 0.69% in fiscal 2016, 0.68% @alfid017 and 0.59% in fiscal 2018. The burn rate is
subject to change from time to time, based on the number @$ R&nted and the total number of Common
Shares issued and outstanding.

The RSU Plan is meant to complement the Option Plan to tffeygh combinations of these equity-
based incentive programs, optimal alignment of the interesaohgement and employees of the Corporation
to that of its shareholders. The choice of implementing a Ri8b was taken by the Board after an analysis of
various alternative equity-based plans. Of the potential efjaggd plans considered, a combination of the
Option Plan together with the RSU Plan was considered todgréhe best balance between alignment with

shareholder interests, protection against downside risk, giréze volatility protection and employee

retention.

Outstanding Share-Based Awards and Option-Based Award

The following table sets forth for each Named Executive Offileawards outstanding at the end of
the financial year ended December 31, 2018, including awards graefiee the most recently completed
financial year.

Option-Based Awards Share-Based Awards
Market or
Market or Payout
Payout Value of
Number of Value of vested
Number of Value of Shares or Share- Share-
Securities Unexercised Units of Based Based
Underlying Option in-the- Shares that Awards Awards not
Unexercised | Exercise money have not that have paid out or
Options Price Option Expiration Options®@ vested not vested | distributed
Name and Title (€5) $) Date ($) #) %) %)
Charle Gamba 125,000 6.66 February 14, 2019 Nil
President and 185,000 2.21 January 5, 2020 338,550
Chief Executive 125,000 3.21 January 21, 2020 103,750
Officer 200,000 2.28 August 18, 2020 352,000
250,000 3.01 November 11, 2020 257,500 58,659 236,981 Nil
250,000 4.22 August 24, 2021 Nil
150,000 4.30 January 10, 2022 Nil
125,000 4.26 August 14, 2022 Nil
150,000 4.42 January 23, 2023 Nil
Jason Bednar 20,000 6.66 February 14, 2019 Nil
Chief Financial 30,000 221 January 5, 2020 54,900
Officer 20,000 3.21 January 21, 2020 16,600
150,000 3.05 May 25, 2020 148,500
120,000 2.28 August 18, 2020 211,200 .
150,000 | 3.01 | November11,2020 | 154,500 45,907 185,463 Nil
150,000 4.22 August 24, 2021 Nil
100,000 4.30 January 10, 2022 Nil
80,000 4.26 August 14, 2022 Nil
100,000 4.42 January 23, 2023 Nil
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Ravi Sharma 200,000 3.26 October 16, 2020 156,000

Chief Operating 66,000 3.01 November 27, 2020 67,980

Officer 150,000 4.22 August 24, 2021 Nil .
100,000 4.30 January 10, 2022 Nil 45,907 185,463 Nil
80,000 4.26 August 14, 2022 Nil
100,000 4.42 January 23, 2023 Nil

Anthony Zaidi 80,000 6.66 February 14, 2019 Nil

Vice President' 120,000 2.21 January 5, 2020 219,600

Business 80,000 3.21 January 21, 2020 66,400

Developmentand | 120,000 2.28 August 18, 2020 211,200

General Counsel | 154 ggg 3.01 | November1l,2020 | 154,500 45.907 185,463 Nil
150,000 4.22 August 24, 2021 Nil
100,000 4.30 January 10, 2022 Nil
80,000 4.26 August 14, 2022 Nil
100,000 4.42 January 23, 2023 Nil

Luis Baena 80,000 6.66 February 14, 2019 Nil

Executive Vice 30,000 2.21 January 5, 2020 54,900

President, 70,000 3.21 January 21, 2020 58,100

Business 60,000 2.28 August 18, 2020 105,600

Development 75,000 3.01 November11, 2020 77,250 45,907 185,463 Nil
150,000 4.22 August 24, 2021 Nil
100,000 4.30 January 10, 2022 Nil
80,000 4.26 August 14, 2022 Nil
100,000 4.42 January 23, 2023 Nil

Notes:

(1) Unexercised "in-the-money" options refer to theiam in respect of which the market value of thdartying securities

as at the financial year end exceeds the exercisase price of the option.

(2) The aggregate of the difference between the madae of the Common Shares as at December 31, 2@li8y $4.04
per Common Share, and the exercise price of th@pt

See "Statement of Executive Compensatidompensation Discussion and Analyge discussion
of the process that the Corporation uses in the grant dr@mnd RSUs.

Incentive Plan Awards — Value Vested or Earned During the Yea

The following table sets forth for each Named Executive Offiter,value of option-based awards
and the value of share-based awards which vested during theidinggar ended December 31, 2018. No
non-equity incentive plan compensation was earned during #ecfal year ended December 31, 2018 by the
Named Executive Officers.

Share-Based Awards -
Option-Based Awards - Value vested during the
Value vested during the year year
Name and Title $)w ()@
Charle Gamba 7,125 513,000
President and Chief Executive Officer
Jason Bednar 4,750 342,000
Chief Financial Officer
Ravi Sharma 4,750 342,000
Chief Operating Officer
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Anthony Zaidi 4,750 342,000
Vice President, Business Development and Genenah§s

Luis Baena 4,750 342,000
Executive Vice President, Business Development

Notes:

(1) Based on the difference between the market pritkeo©Options at the vesting date and the exercise.p
(2) Based on the number of RSUs multiplied by the ntgskiee of the underlying Common Shares on theinvgstate.

Pension Plan Benefits
The Corporation does not have a pension plan or similar benedram.
Termination and Change of Control Benefits

The Corporation is not a party to any contract, agreement, golamrangement that provides for
payments to a Named Executive Officer at, following or in estion with any termination (whether
voluntary, involuntary or constructive), resignation, estient, a change in control of the Corporation, its
subsidiaries or affiliates or a change in a Named Executive Cfiesponsibilities, other than as described
below.

Each Named Executive Officer has entered into an executive employmeemagt with the
Corporation which provides for payment of (a) two timesgbm of (i) the Named Executive Officer's current
annual base salary, plus (ii) an amount equal to the average ashdumtannual bonus payments, if any, paid
to the Named Executive Officer by the Corporation for theftlacalendar years prior to the termination date
(pro-rated to the full year equivalent for bonuses paid ipeesof periods covering less than a year), and (b) a
lump sum payment of US$40,000 (or C$40,000 in the cadesoin Bednar) representing compensation for the
loss of other benefits and perquisites, in the event of a gehahcontrol” of the Corporation or termination
"without cause".

"Change of control" in these employment agreements means: (pemspns acting jointly or in
concert, whether directly or indirectly, acquiring beneficial owhigr of more than 40% of the Common
Shares; (i) an amalgamation, arrangement or other form ofdmssicombination of the Corporation with
another corporation that results in the holders of votawuisties of that other corporation holding, in the
aggregate, more than 50% of the Common Shares; (iii) theleszde, or exchange of all or substantially all of
the property of the Corporation to another person, othem th the ordinary course of business of the
Corporation or to a subsidiary or an affiliate of the Caafion; (iv) a change in the composition of the Board
over any 12 month period such that more than 50% of thermereho were directors of the Corporation at the
beginning of such period are no longer directors at the etitegferiod, unless such change is a consequence
of normal attrition; and (v) any determination by the majodf incumbent members of the Board that a
change of control has occurred or is about to occur. The exeawiiivbe not entitled to any payment
pursuant to these agreements if after the change of control beeexdcutive remains in the same position
with the Corporation.

For the financial year ended December 31, 2018, the NEOs wawéddeen entitled to the following
payments in the event of a "change of control" of the Corporair termination "without cause": Charle
Gamba - US$1,403,000, Jason Bednar — $1,248,549, Ravuin&harUS$1,113,000, Anthony Zaidi —
US$1,055,000 and Luis Baena — US$1,055,000.
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Director Compensation

The Corporation currently has seven (7) directors, one ofnwi@harle Gamba, is also a Named
Executive Officer. For a description of the compensation paithé Named Executive Officers who also
acted as directors of the Corporation, see "Statement of Exe@atimpensation”.

Directors' Summary Compensation Table

The following table sets forth for the financial year ended Deeei®b, 2018, information concerning
the compensation paid to the directors other than directorarehalso Named Executive Officers.

Share- Option- Non-Equity
Based Based Incentive Plan Pension All Other
Fees Earned| Awards Awards | Compensation Value Compensation Total
Name (%) (@ @ (%) (%) (%) (%)
Michael Hibberd 112,000 61,457 47,997 Nil Nil Nil 22454
David Winter 74,427 46,093 25,598 Nil Nil Nil 14848
Gregory D. Elliott 61,476 46,093 25,598 Nil Nil Nil 133,167
Francisco Diaz 66,000 46,093 25,598 Nil Nil Nil 137,391
Salazar
Oswaldo Cisneros 57,000 46,093 25,598 Nil Nil Nil 281691
Gonzalo Fernandez 8,310 Nil Nil Nil Nil Nil 8,310
Tinocd®
Alberto Jose Sosa 51,717 46,093 25,598 Nil Nil Nil 123,409
Schlagetef
Stuart Hensman 42,440 33,484 25,598 Nil Nil Nil 101,523
Notes:

(1) "Share-Based Award" means an award under an equigntive plan of equity-based instruments thatndd have
option-like features, including, for greater camtgj common shares, restricted shares, restridtadesunits, deferred
share units, phantom shares, phantom share uaitsnon share equivalent units and stock.

(2) Based on the number of RSUs granted multipliedhgyrmarket price of the underlying Common Shareshengrant
date.

(3) "Option-Based Award" means an award under an edpigntive plan of options, including, for greatertainty, share
options, share appreciation rights and similarumeents that have option-like features.

(4) The "grant date fair value" has been determineddiyg the Black-Scholes option pricing model. @klting the value
of stock options using the Black-Scholes optiorcipg model is very different from a simple "in-th@ney" value
calculation. In fact, stock options that are veelt-of-the-money can still have a significant "drdate fair value" based
on a Black-Scholes option pricing model, especialhere, as in the case of the Corporation, theepoicthe share
underlying the option is highly volatile. Accordigg caution must be exercised in comparing grarie dair value
amounts with cash compensation or an in-the-mopégrm value calculation.

(5) Mr. Fernandez-Tinoco was appointed to the Boarecéffe November 8, 2018.

(6) Mr. Sosa passed away on October 4, 2018.

(7) Mr. Hensman did not stand for re-election to theuBloat the annual general and special meetingarehblders of the
Corporation held on July 3, 2018.

Directors' Outstanding Share-Based Awards and Optioadgd Awards

The following table sets forth, for each person who wasextdir of the Corporation during the last
completed financial year of the Corporation, other than diregthsare also Named Executive Officers, all
awards outstanding at the end of the financial year ended Deceipi2€¥18, including awards granted before
the most recently completed financial year.
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Option-Based Awards

Share-Based Awards

Market or Market or
Number of | Payout Value | Payout Value
Number of Value of Shares or of Share- of vested
Securities Unexercised Units of Based Share-Based
Underlying Option in-the- Shares that | Awards that Awards not
Unexercised | Exercise money have not have not paid out or
Options Price Option Expiration Options™® vested vested distributed
Name #) (6)] Date (€)) #) (6)] (%)
Michael Hibberd 24,000 6.66 February 14, 2019 Nil
36,000 2.21 January 5, 2020 65,880
24,000 3.21 January 21, 2020 19,920
40,000 2.28 August 18, 2020 70,400
46,000 3.01 November 11, 2020 47,380 9,181 37,093 Nil
46,000 4.22 August 24, 2021 Nil
30,000 4.30 January 10, 2022 Nil
33,600 4.26 August 14, 2022 Nil
30,000 4.42 January 23, 2023 Nil
David Winter 14,000 6.66 February 14, 2019 Nil
14,000 3.21 January 21, 2020 11,620
4,000 2.28 August 18, 2020 7,040
24,000 3.01 November 11, 2020 24,720 .
24,000 422 August 24, 2021 Nil 6,886 21,820 Nil
16,000 4.30 January 10, 2022 Nil
16,800 4.26 August 14, 2022 Nil
16,000 4.42 January 23, 2023 Nil
Gregory D. Elliott 14,000 6.66 February 14, 2019 Nil
21,000 2.21 January 5, 2020 38,430
14,000 3.21 January 21, 2020 11,620
24,000 2.28 August 18, 2020 42,240
24,000 3.01 November 11, 2020 24,720 6,886 27,820 Nil
24,000 4.22 August 24, 2021 Nil
16,000 4.30 January 10, 2022 Nil
16,800 4.26 August 14, 2022 Nil
16,000 4.42 January 23, 2023 Nil
Francisco Diaz 30,000 3.21 January 21, 2020 24,900
Salazar 24,000 2.28 August 18, 2020 42,240
24,000 3.01 November 11, 2020 24,720
24,000 4.22 August 24, 2021 Nil 6,886 27,820 Nil
16,000 4.30 January 10, 2022 Nil
16,800 4.26 August 14, 2022 Nil
16,000 4.42 January 23, 2023 Nil
Oswaldo Cisneros 24,000 3.01 November 11, 2020 24,720
24,000 4.22 August 24, 2021 Nil
16,000 4.30 January 10, 2022 Nil 6,886 27,820 Nil
16,800 4.26 August 14, 2022 Nil
16,000 4.42 January 23, 2023 Nil
(Ifgrrslzéﬂgez-ﬂnoco Nil Nil Nil Nil Nil Nil Nil
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Alberto Jose Sosa 24,000 3.01 October 4, 2019 27,720
Schlageter 24,000 4.22 October 4, 2019 Nil
16,000 4.30 October 4, 2019 Nil Nil Nil Nil
16,800 4.26 October 4, 2019 Nil
16,000 4.42 October 4, 2019 Nil
Stuart Hensman 7,000 6.66 February 14, 2019 Nil
5,250 2.21 January 5, 2020 9,608
3,500 3.21 January 21, 2020 2,905
6,000 2.28 August 18, 2020 10,560
12,000 3.01 November 11, 2020 12,360 3,826 15,455 Nil
24,000 4.22 August 24, 2021 Nil
16,000 4.30 January 10, 2022 Nil
16,800 4.26 August 14, 2022 Nil
16,000 4.42 January 23, 2023 Nil

Notes:

(1) Unexercised "in-the-money" options refer to thei@p in respect of which the market value of thdertying securities
as at the financial year end exceeds the exercisase price of the option.
(2) The aggregate of the difference between the maddae of the Common Shares as at December 31, 2@idg $4.04
per Common Share, and the exercise price of th@pt

Directors' Incentive Plan Awards — Value Vested or Earned Dy the Year

The following table sets forth for each person who was a direftthe Corporation during the last
completed financial year of the Corporation, other than directhcsare also Named Executive Officers, the
value of option-based awards and the value of share-based awdoliswested during the financial year
ended December 31, 2018. No non-equity incentive plan compansats earned during the financial year
ended December 31, 2018 by the directors.

Option-Based Awards - Value vested | Shares-Based Awards - Value vested

during the year during the year
Name and Title $)Ww ($)@
Michael Hibberd 1,425 68,400
David Winter 760 51,300
Gregory D. Elliott 760 51,300
Francisco Diaz Salazar 760 51,300
Oswaldo Cisneros 760 51,300
Gonzalo Fernandez-Tinoco Nil Nil
Alberto Jose Sosa Schlageter 760 51,300
Stuart Hensman 760 51,300

Notes:

(1) Based on the difference between the market pri¢ckeobptions at the vesting date and the exercise.p
(2) Based on the number of RSUs multiplied by the ntgskiee of the underlying Common Shares on theivgstate.
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Performance Graph

The following graph compares the change in the cumulative tudalsolder return over the periods
indicated of a $100 investment in the Common Shares wittcuhmulative total return of the S&P/TSX
Composite Index, the S&P/TSX Capped Energy Index and théT&PVenture Composite Index, assuming
the reinvestment of dividends, where applicable, for the comgapahiod.
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The trend in the performance graph does not correlate to thedfehd compensation paid to the
Named Executive Officers. As described undeorhpensation Discussion and Analysizase salaries reflect
each executive officer's primary duties and responsibilities amdsetr at levels based on responsibility,
experience and expertise as well as subjective factors such as lead&tshiporporation has concluded that
management must be compensated based on competitive market ceralitibthe value of the services
provided, irrespective of Common Share price movements. 3pgianted pursuant to the Option Plan and
RSUs granted pursuant to the RSU Plan each form a significatidn of compensation, and therefore total
compensation for the Named Executive Officers is affected by increasgscreases in the price of the
Common Shares as the value of such Options and RSUs chatige<asporation's share price changes.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following sets forth information in respect of secesitauthorized for issuance under the equity
compensation plans as at December 31, 2018.
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Number of securities
remaining available for
Number of securities to be future issuance under equity
issued upon exercise of Weighted-average exercise compensation plans
outstanding options, price of outstanding options, (excluding securities
warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)®
Equity compensation plans 15,681,482 $4.02 2,064,682
approved by security holders
Equity compensation plans Nil N/A Nil
not approved by security
holders
Total 15,681,482 $4.02 2,064,682
Note:

Q) Based on 177,461,643 outstanding Common SharessReacamber 31, 2018 and the number of Options andty¥
Based RSUs outstanding at December 31, 2018. Beetmber 31, 2018, there were a total of 15,6&21@gtions
outstanding and no Equity Based RSUs outstandeayjirig a total of 2,064,682 remaining availableiésue under
the Option Plan and the RSU Plan. Pursuant t@t@n Plan and the RSU Plan, the maximum numb&uamimon
Shares that may be subject to Options or Equite8&SUs granted and outstanding thereunder atiraryshall not
exceed 10% of the outstanding Common Shares.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, executive officer, employee or former executive offidegctor or employee of the
Corporation or any of its subsidiaries, or any associas@ytuch director, officer or employee is, or has been
at any time since the beginning of the most recently complataddial year of the Corporation, indebted to
the Corporation or any of its subsidiaries in respect ofiadgbtedness that is still outstanding, nor, at any
time since the beginning of the most recently completed finarygiat of the Corporation has, any
indebtedness of any such person been the subject of a guarappeet agreement, letter of credit or other
similar arrangement or understanding provided by the Coiporat any of its subsidiaries.

CORPORATE GOVERNANCE PRACTICES

The Corporation's disclosure with respect to Corporate @amee Practices is set forth in Schedule
"A" hereto.

INTEREST OF MANAGEMENT AND INFORMED PERSONS IN MATE RIAL TRANSACTIONS

There were no material interests, direct or indirect, of direcfingposed directors or executive
officers of the Corporation, of any shareholder who beneficiatns or controls or directs, directly or
indirectly, more than 10% of the outstanding Common Shareany other informed person (as defined in
National Instrument 51-102 -€ontinuous Disclosure Obligationsr any known associate or affiliate of such
persons, in any transaction since the commencement of the mostyrecenpleted financial year of the
Corporation or in any proposed transaction which has mayeaéfiected or would materially affect the
Corporation or any of its subsidiaries.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
Management of the Corporation is not aware of any material ihteliesct or indirect, by way of

beneficial ownership of securities or otherwise, of any diremtmominee for director, or executive officer of
the Corporation or anyone who has held office as such sindeegiiening of the Corporation's last financial
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year or of any associate or affiliate of any of the foregoingniyn matter to be acted on at the Meeting other
than the election of directors.

MANAGEMENT CONTRACTS

During the most recently completed financial year, no managemstidins of the Corporation were
to any substantial degree performed by a person or companythwnethe directors or executive officers (or
private companies controlled by them, either directly or indifeof the Corporation.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is asble on SEDAR atwww.sedar.com
Financial information of the Corporation's most recently deted financial year is provided in the
Corporation's comparative financial statements and managemensgtiscaisd analysis available on SEDAR.

Also see "Audit Committee Information” in the Corporasomnnual information form for the
financial year ended December 31, 2018, which is available on SEA2MRWw.sedar.comfor information
relating to the Audit Committee, including its mandate anuipmsition and fees paid to the Corporation's
auditors.

A shareholder may contact the Corporation at Suite 2650, B8%Avenue S.W., Calgary, Alberta
T2P 1G1, Attention: Chief Financial Officer, to obtain a capythe Corporation's most recent financial
statements, management discussion and analysis and annual iiviofiora.

GENERAL

Unless otherwise directed, it is management's intention to v@tproxies in favour of the
resolutions set forth herein All ordinary resolutions require, for the passinghef same, a simple majority
of the votes cast at the Meeting by the holders of Commore§&hakll special resolutions, if any, to be
brought before the Meeting require, for the passing of the sanwo-thirds%:) majority of the votes cast at
the Meeting by the holders of Common Shares. All apprdmatiisinterested shareholders, if any, require the
approval of the shareholders not affected by, or interestétkimatter to be approved.

OTHER MATTERS

Management knows of no amendment, variation or other matieone before the Meeting other
than the matters referred to in the Notice of Meeting. Howévany other matter properly comes before the
Meeting, the accompanying proxy will be voted on such mattacoordance with the best judgment of the
person or persons voting the proxy.

APPROVAL

The contents and sending of this Information Circular xy &tatement has been approved by the
Board.

DATED March 28, 2019.



SCHEDULE "A"

CANACOL ENERGY LTD.
CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-101, entitled "Disclosure of Cog®rGovernance PracticesN("58-101") requires
that if management of an issuer solicits proxies from itsrigdwlders for the purpose of electing directors
that certain prescribed disclosure respecting corporate governanessniegtincluded in its management
information circular. The TSX also requires listed compardegrovide, on an annual basis, the corporate
governance disclosure which is prescribed by NI 58-101.

The prescribed corporate governance disclosure for the Corposatimat contained in Form 58-101F1 which
is attached to NI 58-101K6rm 58-101F1 Disclosur8.

Set out below is a description of the Corporation's cunemnorate governance practices, relative to the Form
58-101F1 Disclosure.

1. Board of Directors

(@)

(b)

(©)

(d)

Disclose the identity of directors who are independent.
The following six directors of the Corporation are indepeh@en purposes of NI 58-101):

Michael Hibberd

David Winter

Gregory D. Elliott
Francisco Diaz Salazar
Oswaldo Cisneros
Gonzalo Fernandez-Tinoco

Disclose the identity of directors who are not independent, andescribe the basis for
that determination.

Charle Gamba is not independent as he is the President andERéaeftive Officer of the
Corporation.

Disclose whether or not a majority of directors are independent. fla majority of
directors are not independent, describe what the board of directorst{e board) does to
facilitate its exercise of independent judgement in carrying outs responsibilities.

A majority of the current directors of the Corporation @ixhe seven) are independent. All
of the current directors of the Corporation are being nomirfateglection to the Board at the
Meeting. Assuming all of the proposed director nominees areedlext the Meeting, a

majority of the directors of the Corporation (six of teeen) will be independent.

If a director is presently a director of any other issuer that isa reporting issuer (or the
equivalent) in a jurisdiction or a foreign jurisdiction, identify both the director and the
other issuer.

The following directors are presently directors of otherassihat are reporting issuers (or
the equivalent):



(e)

(f)

(9)

Director Other Reporting Issuers
Charle Gamba Horizon Petroleum pilc.
Michael Hibberd Greenfields Petroleum Corporation

Montana Exploration Corp.
Pan Orient Energy Corp.
PetroFrontier Corp.
Sunshine Oilsands Ltd.

David Winter Horizon Petroleum pilc.
Sonoro Energy Ltd.

Oswaldo Cisneros C.A. Féabrica Nacional de Vidrio

Disclose whether or not the independent directors hold regularly scheted meetings at
which non-independent directors and members of management are nit attendance.
If the independent directors hold such meetings, disclose the nler of meetings held
since the beginning of the issuer's most recently completed fingial year. If the
independent directors do not hold such meetings, describe whatehboard does to
facilitate open and candid discussion among its independedirectors.

At the end of or during each meeting of the Board, the memifensanagement of the
Corporation and the non-independent directors of the Coiporatho are present at such
meeting leave the meeting in order for the independent directareé¢t. 13 meetings of
independent directors were held during the financial year ended beceéh, 2018. In
addition, other meetings of the independent directors may lik fteh time to time if
required.

Disclose whether or not the chair of the board is an independenirector. If the board
has a chair or lead director who is an independent director, discée the identity of the
independent chair or lead director, and describe his or her role and regmsibilities. If
the board has neither a chair that is independent nor a lead dictor that is
independent, describe what the board does to provide leadershiprfas independent
directors.

Michael Hibberd is the current Chairman of the Board and isndependent director. In
accordance with the mandate of the Chairman, the Chairman presalemaetings of the
Board and, unless otherwise determined, at all meetings of sldgehand is to, among
other things, oversee all aspects of Board direction and admiits, provide leadership to
the Board and foster ethical and responsible decision making.Chairman is to endeavour
to fulfill his Board responsibilities in a manner thatlvéhsure that the Board is able to
function independently of management and is to consider, aowd falf, when appropriate, a
meeting of independent directors, so that Board meetings capléaieewithout management
being present. The Chairman is also to endeavour to ensureakahable procedures are in
place to allow directors to engage outside advisors at the expénbe Corporation in
appropriate circumstances.

Disclose the attendance record of each director for all board meetindgld since the
beginning of the issuer's most recently completed financial year.

The attendance record of each of the directors of the Corporatiomettings and committee
meetings held during the financial year ended December 31, 2018 @ltows:



Corporate
Governance
and
Audit Reserves Compensation
Committee Committee Committee
Meetings Meetings Meetings
Board Meetings Attended / Attended / Attended /
Name Attended / Held Held® Held® Held®
Charle Gamba 13/13 N/A 2/2 N/A
Michael Hibberd 13/13 4/4 N/A 4/4
David Winter 13/13 N/A 2/2 2/2
Gregory D. Elliott 13/13 N/A 2/2 2/2
Francisco Diaz Salazar 13/13 4/4 N/A N/A
Oswaldo Cisneros 9/13 3/4 N/A N/A
Gonzalo Fernandez-Tinoéb 1/1 N/A N/A 11
Alberto Jose Sosa Schlagéter 11/11 N/A N/A 3/3
Stuart Hensma# 718 212 N/A 212
Notes:
(1) Mr. Fernandez-Tinoco was appointed to the Boarekcéffe November 8, 2018.
(2) Mr. Sosa passed away on October 4, 2018.

©)
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Mr. Hensman did not stand for re-election to theaoat the annual general and special meeting of
shareholders of the Corporation held on July 38201

During the year ended December 31, 2018, the Bdwad the Audit, Corporate Governance and
Compensation and Reserves Committees and, subsequine year ended December 31, 2018, the Board
changed its committees and established the Audimpggnsation, Corporate Governance and Nominating
and Reserves Committees.

2. Board Mandate — Disclose the text of the board's written marate. If the board does not have a
written mandate, describe how the board delineates its role and resnsibilities.

The mandate of the Board is attached hereto as Appendix "A".

3. Position Descriptions

(@)

(b)

Disclose whether or not the board has developed written positiodescriptions for the
chair and the chair of each board committee. If the board hasat developed written
position descriptions for the chair and/or the chair of each baa committee, briefly
describe how the board delineates the role and responsibilities eAch such position.

The Board has developed written position descriptions fCthairman and for the chair of
each of the Audit Committee, Compensation Committee, CorpdBateernance and
Nominating Committee and the Reserves Committee.

Disclose whether or not the board and CEO have developed a waestt position
description for the CEO. If the board and CEO have not develped such a position
description, briefly describe how the board delineates the role angsponsibilities of the
CEO.

The Board, with the input of the President and Chief Exeefifficer of the Corporation,
has developed a written position description for the Presa@hChief Executive Officer.



5.

Orientation and Continuing Education

(@)

(b)

Briefly describe what measures the board takes to orient new directorggarding (i) the
role of the board, its committees and its directors, and (idhe nature and operation of
the issuer's business.

While the Corporation does not currently have a formal orientaind education program for
new recruits to the Board, the Corporation has historicalbyiged such orientation and
education on an informal basis. As new directors have joimed@bard, management has
provided these individuals with corporate policies, historigalormation about the
Corporation, as well as information on the Corporatioaisopmance and its strategic plan
with an outline of the general duties and responsibilitieailedtin carrying out their duties.
The Board believes that these procedures have proved to be a peaxctiefflective approach
in light of the Corporation's particular circumstances, inolgdhe size of the Corporation,
limited turnover of the directors and the experience and experftifee members of the
Board.

Briefly describe what measures, if any, the board takes to prodé continuing education
for its directors. If the board does not provide continuing edcation, describe how the
board ensures that its directors maintain the skill and knowedge necessary to meet
their obligations as directors.

No formal continuing education program currently existdtierdirectors of the Corporation.

The Corporation encourages directors to attend, enrol or pat#cin courses and/or

seminars dealing with financial literacy, corporate governance aatbdematters and has

agreed to pay the cost of such courses and seminars. Each diféceCorporation has the

responsibility for ensuring that he maintains the skill &ndwledge necessary to meet his
obligations as a director.

Ethical Business Conduct

(@)

Disclose whether or not the board has adopted a written code fdlne directors, officers
and employees. If the board has adopted a written code:

The Corporation has adopted a Code of Business Conductirmtods, officers and
employees (theCode').

0] disclose how a person or company may obtain a copy of thedey

Each director, officer and employee of the Corporation has bemtided with a
copy of the Code and a copy of the Code may be obtained fram Basinar, Chief
Financial Officer of the Corporation, at (403) 561-1648.

(i) describe how the board monitors compliance with its code, or the board does
not monitor compliance, explain whether and how the board safies itself
regarding compliance with its code; and

The Board monitors compliance with the Code by requiringf #ach of the
employees and consultants of the Corporation affirm inmgitn an annual basis
his or her agreement to abide by the Code, his or her ethiagiacoduring the year
and disclosure with respect to any conflicts of interestadidition, management is



(b)

()

required to provide reports on compliance with the Codeddtbard on a regular
basis.

(iii) provide a cross-reference to any material change report filed since the
beginning of the issuer's most recently completed financial yednat pertains to
any conduct of a director or executive officer that constitutes aaparture from
the code.

There have been no material change reports filed since the begiohitige
Corporation's most recently completed financial year that pettagrsy conduct of a
director or executive officer that constitutes a departure frenctide.

Describe any steps the board takes to ensure directors exercise indepertdadgement
in considering transactions and agreements in respect of whichdirector or executive
officer has a material interest.

In accordance with thBusinesgCorporations Act(Alberta), directors who are a party to, or
are a director or an officer of a person which is a party toatrial contract or material

transaction or a proposed material contract or proposed matarighttion are required to
disclose the nature and extent of their interest and not écovoany resolution to approve the
contract or transaction. In addition, in certain cases, an indepenommittee of the Board

may be formed to deliberate on such matters in the absence ofetfested party.

Describe any other steps the board takes to encourage and promotewture of ethical
business conduct.

In addition to the Code, the Board has also adopted a "Bimwer Policy" wherein
employees and consultants of the Corporation are providedtivatimechanisms by which
they may raise concerns through a confidential and anonymousspravith respect to
falsification of financial records, unethical conduct, harassmehtteatt.

6. Nomination of Directors

(@)

Describe the process by which the board identifies new candidatesrf board
nomination.

The Corporate Governance and Nominating Committee has the ribdgrie review with
the Board, on an annual basis, the appropriate skills and chstarterequired of Board
members in the context of the current make-up of the Boarciaygberceived needs. The
Corporate Governance and Nominating Committee also has the s#slignto assist the
Board with identifying individuals qualified to become neiedtors of the Corporation and
recommending to Board the new director nominees for the nexiahgeneral meeting of
shareholders. The following is an outline of the processémnination of candidates for
election to the Board:

(i) the Chairman or CEO, the Corporate Governance and Nominatingniftee or
other members of the Board identify the need to add new Boardbaers, with
careful consideration of the mix of qualifications, skills axgberience represented
on the Board;

(i) the Corporate Governance and Nominating Committee coordinatesedineh for
qualified candidates with input from management and other Boandbers;



(b)

(iii) the Corporate Governance and Nominating Committee engages a casdatate
firm to assist in identifying potential nominees, if ieains such engagement
necessary and appropriate;

(iv)  selected members of management and the Board will interview priogpect
candidates; and

(v)  the Corporate Governance and Nominating Committee will recommeraminee
and seek full Board endorsement of the selected candidate, basegudgment as
to which candidate will best serve the interests of the Coipolashareholders. The
Corporate Governance and Nominating Committee considers any atesdid
submitted by shareholders in accordance with the by-laws @dhgoration on the
same basis as any other candidate.

In addition to the requirements of the Diversity Policy da$ined below), the Corporate
Governance and Nominating Committee shall ensure the Board amecanymendations for
new nominee directors to the Board comply with the followemuirements:

(i)  each director should possess the following minimum qualiicat
(i) the highest personal and professional ethics, integrity andsjal
(iii) commitment to representing the long-term interest of the sbidesis;

(iv) broad experience at the policy-making level in business, govetnmeucation,
technology or public interest; and

(v)  sufficient time to effectively fulfill duties as a Board member.

The Corporate Governance and Nominating Committee will endeavaredommend
gualified individuals to the Board who, if added to the Boavould provide the mix of
director characteristics and diverse experiences, perspectives asdapkiibpriate for the
Corporation.

Pursuant to the mandate of the Corporate Governance and Nomi@atimmittee, it is to be

comprised of at least three directors of the Corporation andf @lich members shall be
independent. The Board is from time to time to designate éntheo members of the
Corporate Governance and Nominating Committee to be the ChaiheofCorporate

Governance and Nominating Committee. The Chairman of the @2tepGovernance and
Nominating Committee is Gonzalo Fernandez-Tinoco.

The Corporate Governance and Nominating Committee meets ateashes per year and
at such other times as the Chairman of the Corporate Governandemnthting Committee
determines.

Disclose whether or not the board has a nominating committee eposed entirely of
independent directors. If the board does not have a nominatjncommittee composed
entirely of independent directors, describe what steps the board tak to encourage an
objective nomination process.

The Corporate Governance and Nominating Committee is compristmiroindependent
directors.



(©)

If the board has a nominating committee, describe the responsiiies, powers and
operation of the nominating committee.

See item 6(a) above.

Compensation

(@)

(b)

()

Describe the process by which the board determines the compensatiar the issuer's
directors and officers.

See "INFORMATION CONCERNING THE CORPORATION - StatemefitExecutive
Compensation -€ompensation Discussion and Analysdis respect of the officers of the
Corporation and "INFORMATION CONCERNING THE CORPORAMN - Director
Compensation" in respect of the directors of the Corporation.

Disclose whether or not the board has a compensation committeenggosed entirely of
independent directors. If the board does not have a compensaticommittee composed
entirely of independent directors, describe what steps the board tek to ensure an
objective process for determining such compensation.

The Compensation Committee is comprised of four independetats.

If the board has a compensation committee, describe the responiiies, powers and
operation of the compensation committee.

The Compensation Committee has the responsibility for remgewmatters relating to the
human resource policies and compensation of the directors, sficek employees of the
Corporation and its subsidiaries in the context of the éudgd business plan of the
Corporation. As part of the mandate and responsibilith®fGompensation Committee, it is
responsible for formulating and making recommendations & Bbard in respect of
compensation issues relating to directors and employees obtper@tion. Without limiting
the generality of the foregoing, the Compensation Committethbdellowing duties:

(i) reviewing and making recommendations with respect to the Ciipos overall
human resources and compensation strategies including inceagied-and equity-
based compensation plans and any material changes therein;

(i) developing and making recommendations to the Board with retspte appropriate
compensation strategy for the non-executive members of the Boardannually
reviewing the adequacy and form of the compensation strategyroéxecutive
directors to ensure that it properly aligns the interestiirettors with the long-term
interests of the Corporation and shareholders and that istieally reflects the
responsibilities and risks involved in being an effectiveaor of the Corporation.
The Compensation Committee shall report and make recommendatitites Board
accordingly;

(iii) assisting the Board with the selection and appointmenedEBO of the Corporation;

(iv) providing oversight to the appointment and terminationtbér executive officers of
the Corporation;



(v) developing recommendations for the Board's approval of theefvark or broad
policy for the compensation of the CEO and other executiveeoffi(including base
compensation, short and long-term incentive-based compensadiaity-based-plans,
benefit plans, pension and other retirement benefits);

(vi) considering and making recommendations to the Board in redpéna terms of the
service contracts of the CEO and other executives and any pragesagks to these
contracts and ensuring that contractual terms on terminatiorgmgnplayments made,
are fair to the individual and the Corporation, that poofoperance is not rewarded
and that the duty to mitigate loss is fully recognised,;

(vii) reviewing and approving corporate goals and objectives relevaniCE®
compensation, evaluating the CEQO's performance in light sétborporate goals and
objectives and determining the CEO's compensation level bashi @valuation;

(viii) monitoring the performance of other executive officers versugpiproved strategies
and objectives and provide oversight to the determinatiorhefcompensation of
executive officers particularly with respect to incentive-based equity-based
compensation plans;

(ix) as part of the annual review of the performance of the CEO drel ekecutive
officers, satisfying itself as to the integrity of the exeauitiofficers and the
contribution of the executive officers in creating a culturéntggrity throughout the
organization, and reporting those determinations to the Board;

(x) reviewing of executive compensation disclosure before the Coigorpublicly
discloses such information; and

(xi) assisting the Board in overseeing that succession planningapre are in place,
including programs to appoint, set objectives, train, devedod monitor the
performance of the officers and other key employees of the Gaiquar

Pursuant to the mandate of the Compensation Committeetoitiie comprised of at least
three directors of the Corporation and all of such membersb&haidependent. The Board is
from time to time to designate one of the members of the E€onsapion Committee to be the
Chair of the Compensation Committee. The Chairman of thep€osation Committee is
Oswaldo Cisneros.

The Compensation Committee meets at least two times per yearsarmhather times as the
Chairman of the Compensation Committee determines.

8. Other Board Committees — If the board has standing committeedther than the audit,
compensation and nominating committees identify the commies and describe their function.

In addition to its responsibilities with respect to noatiimg matters as described above, the Corporate
Governance and Nominating Committee also has the followingsdutith respect to corporate
governance matters:

(a) assisting the Board in establishing and monitoring thep@ation's corporate governance
policies and practices to ensure they comply with applicable oulggidelines provided by the
securities regulators;



(b)

(€)

(d)
(e)

(f)

(9)

(h)

(i)

0)

(k)

()

(m)

(n)

(0)

preparing the Corporation's response to applicable securitielastock exchange rules when
required, and explaining as required any differences between tipr&iion's governance
system and policies and the recommended governance standards itigseegulators;

proposing changes as necessary from time to time to respomarticular governance
recommendations or guidelines from regulatory authorities a &as changes in the
Corporation's business environment and ensuring that albqiie or necessary governance
systems remain in place and are periodically reviewed for effectiveness

assisting the Board with an annual review of the Board and @tearstructure;

ensuring that all members of the Board have been informed araralvare of their duties and
responsibilities as directors of the Corporation;

ensuring that the Corporation has in effect adequate policiep@ogdures to allow the
Corporation to meet all of its continuous disclosure as wsellits communication and
confidentiality requirements;

ensuring that the Corporation has in effect adequate policiepracddures to identify and
manage the principal risks of the Corporation's business;

developing and monitoring the Corporation's policies mgato trading in securities of the
Corporation by insiders;

annually reviewing areas of potential personal liability okdiors and ensuring reasonable
protective measures are in place;

causing the Board to annually review its definition of adépendent” director and establishing
formal processes for determining the independence of the Boartheres well as dealing
with conflict of interest situations;

developing written corporate governance guidelines and mandataefddoard in which it
explicitly acknowledges responsibility for the stewardshiphef Corporation and considers (i)
measures for receiving feedback from stakeholders and (ii) expastatial responsibilities of
directors, including basic duties and responsibilities wébpect to attendance at Board
meetings and advance review of meeting materials;

overseeing the development of terms of references for the comnuitette Board and
reviewing, or arranging for the review by appropriate committeesuch terms of references
on an annual basis, and, in consultation with the other cibe@sias appropriate, making
recommendations to the Board as to changes to improve sucloferefsrences;

developing clear position descriptions for the Chairman efBbard and the chair of each
Board committee, and together with the CEO, developing a clediogmodescription for the
CEO, delineating roles and responsibilities between the Bodrtharexecutive officers;

assessment of the Board, its committees and each individuabdirecéspect of effectiveness
and contribution;

developing a comprehensive orientation and continuing educatbgrapn for all directors;



-10 -

(p) monitoring the process for developing annual meeting planfersthe Board and its
committees to ensure compliance with the requirements of the 'Bcaahdate and the
committees' terms of references, respectively;

(q) developing a written code of business conduct and ethics tlzgapigcable to all directors,
officers and employees of the Corporation;

(r) assisting the Board with the disclosure of the Corporatioorporate governance policies and
practices in the Corporation's disclosure documents; and

(s) implementing the majority voting policy for the electionwfcontested directors and disclose
the Corporation's approach to the election and resignationrexftats in public disclosure
documents.

In addition to the Audit, Compensation and Corporate Gavexm and Nominating Committees, the
Corporation has established a Reserves Committee.

The Reserves Committee is responsible for various matternsgaiatreserves of the Corporation that
may be delegated to the Reserves Committee pursuant to Natistnaiment 51-10% Standards of
Disclosure for Oil and Gas Activitig8NI 51-101"), including:

(a) review, with reasonable frequency, the procedures relating toigbleslire of information
with respect to reserves and related oil and gas activities amdbedures for complying
with the disclosure requirements and restrictions of NIGIL-1

(b) review the appointment of the independent evaluatad€pendent Evaluator’) under NI
51-101 and in the case of any proposed changes in such apgtintdetermine the reasons
for the proposed changes and whether there have been disputes bibigvesgpointed
Independent Evaluator and management;

(c) in order to preserve the independence of the Independent Evaluator:

0] recommend to the Board the Independent Evaluator to be engagecbafietering
their expertise, qualifications and independence;

(i) recommend to the Board the compensation of the Independenatvaand

(iii) meet with the Independent Evaluator in camera to discuss aeyg iassing from the
evaluation process and their interaction with management;

(d) review the scope of the annual review of the reserves by the IriegeRvaluator
considering industry practice and regulatory requirements;

(e) evaluate the performance of the Independent Evaluator;
® review, with reasonable frequency, the Corporation's procedur@sdviding information to

the Independent Evaluator who reports on reserves data (as dafindld51-101 and
hereinafter referred to aR&serves Datg) for the purposes of NI 51-101;
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(9) before approving the filing of the Reserves Data and the arilings frequired by NI 51-101,
meet with management and the Independent Evaluator in ord¢rdiet€rmine whether any
restrictions placed by management affect the ability of the IndepeBwaluator to report on
the Reserves Data without reservation; and (ii) review the Redeatasand the report of the
Independent Evaluator thereon;

(h) review the annual filings required by NI 51-10A(hual Filings") and recommend approval
of the contents and the filing of the Annual Filings te Board,;

0] review all disclosure made by or on behalf of the Corporatitnich the Corporation knows
or ought reasonably to know, is or will become availabl@éegoublic and any document filed
with a securities regulatory authority to ensure compliance Mlithil-101;

()] review with management press releases, as well as the substantemd gas reserves
information provided to analysts and ratings agencies, whistugkions may be general
discussions of the type of information to be disclosetheitype of presentation to be made;
and

(k) consider and review with management, outside counsel, as apgeopnd, in the judgment
of the Reserve Committee, such special counsel and other corsaltehfidvisors as the
Reserve Committee deems appropriate, any correspondence with mrsgotajovernmental
agencies and any published reports that raise material issuesngdhedCorporation's oil
and gas reserves.

Assessments — Disclose whether or not the board, its committes® individual directors are

regularly assessed with respect to their effectiveness and contribomi. If assessments are regularly
conducted, describe the process used for the assessments. If assa#s are not regularly conducted,

describe how the board satisfies itself that the board, its omumittees, and its individual directors are

performing effectively.

10.

The Corporation has a formal process in place for assessi@ptird, its committees and individual
Board members. As part of such process, each Board memberiredeqgucomplete, on an annual
basis, an interview with either the Chairman of the Boardher Corporate Governance and
Nominating Committee or a detailed questionnaire related to énrmance of the Board, its
committees and the members thereof.

Director Term Limits and Other Mechanisms of Board Renewal.

The Board does not believe that fixed term limits or mandatdinement ages are in the best interest
of the Corporation. Therefore, it has not specifically adopdech limits or other mechanisms for
Board renewal.

However, when considering nominees for the Board, the Coegp@atrernance and Nominating
Committee reviews the skills and experience of the current disectdth the objective of
recommending a group of directors that can best perpetuate ther&@mn's success and represent
shareholder interests through the exercise of sound judgmeértharapplication of its diversity of
experience. The Corporate Governance and Nominating Committee akliders both the term of
service and age of individual directors, the average term of thedBas a whole and turnover of
directors over the prior years when proposing nominees fecti@h of the directors of the
Corporation. In addition, the Corporate Governance and Nomin&ommittee also assesses the
knowledge, experience and character of all nominees to the Board tlaed factors such as
independence of the directors to ensure that the Board is ogeeéficctively and independently of
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management. The Corporate Governance and Nominating Committeeoalsiders whether the
individual will enhance the diversity of views and experienceslablai to the Board in its
deliberations.

Policies Regarding the Representation of Women on the Board.

The Corporation does not have a written policy relating stdetiie identification and nomination of
female directors. However, the Board has adopted a writtenndilsationand diversity policy (the
"Diversity Policy") that recognizes and embraces the benefits of having a diversd Bitaa mix of
skills, regional and industry experience, background, race, gamdeother distinctions, which the
Board believes is more appropriate than a separate written potiogedd on gender diversity. Al
appointments to the Board are made on merit, in the contéxé akills and experience of the Board,
as a whole, requires to be effective. The Corporate Governance amddiing Committee oversees
the conduct of the annual review of Board effectiveness and moeibonpliance with the Diversity
Policy.

Consideration of the Representation of Women in the Director Ideification and Selection

Process.

13.

14.

Pursuant to the Diversity Policy, diversity (including trepresentation of women on the Board and
the executive officer positions) is factor considered in detémgitne optimum composition of the
Board. In identifying suitable candidates for appointmernth& Board, the Corporate Governance
and Nominating Committee considers candidates on merit agdijesitiee criteria and with due
regard for the benefits of diversity on the Board. Moreoasrio gender, the Board is receptive to
increasing the representation of women on the Board as turmomans, taking into account the skills,
background, experience and knowledge desired at that particulabyiriee Board. As part of the
annual performance evaluation of the effectiveness of the Board, iteasmof the Board and
individual directors, the Corporate Governance and Nominatorgndttee considers the balance of
skills, experience, independence and knowledge of the Corpocatitte Board and the diversity of
the Board. Although the Board is responsible for Boaraispmpents, the Corporate Governance and
Nominating Committee is consulted for potential recommendation

Consideration Given to the Representation of Women in ExecutévOfficer Appointments.

The Board encourages the consideration of women who have the neceldisr knowledge,
experience and character when considering new potential candidatesdativexofficer positions.

Issuer's Targets Regarding the Representation of Women on the Ba and in Executive

Officer Positions.

15.

The Corporation has not imposed quotas or targets regafingepresentation of women on the
Board and in executive officer positions. The Board believesripising quotas or targets regarding
the representation of women in executive officer positions davaampromise the principles of

meritocracy and its overall philosophy of equal opportuaitg diversity. However, the Board does
understand and appreciate the importance of gender equality ansifid@gon and considers this

when recruiting for a Board appointment or executive officeitjom.

Number of Women on the Board and in Executive Officer Positios

Presently, there are no women serving on the Board or in ex@officer positions.



APPENDIX "A"

CANACOL ENERGY LTD.
MANDATE OF THE BOARD OF DIRECTORS

The Board of Directors (theBbard") of Canacol Energy Ltd. (theCbrporation"), is responsible under law
to supervise the management of the business and affairs obther&tion and its subsidiaries (collectively,
"Canacol). The Board has the statutory authority and obligatioprotect and enhance the assets of Canacol.

The principal mandate of the Board is to oversee the managentéetloisiness and affairs of Canacol, and
monitor the performance of management.

In keeping with generally accepted corporate governance practices eamelctimmendations contained in
National Policy 58-201 —Corporate Governance Guidelineadopted by the Canadian Securities
Administrators, and the requirements of any stock exchangeha whe Corporation's securities are listed,
the Board assumes responsibility for the stewardship of Chaach as part of the overall stewardship
responsibility, explicitly assumes responsibility for fokowing:

1. Independence

In that the Board must develop and voice objective judgmentooporate affairs, independently of the

management, practices promoting Board independence will be purfhedincludes constituting the Board

with a majority of independent and unrelated directors. Cetdaks suited to independent judgments will be
delegated to specialized committees of the Board that are comprisedilgl of outside directors and at

least a majority of unrelated directors.

The Board shall establish formal processes for determininigdiependence of its members as well as dealing
with any conflict of interest situations. Directors shall secthemselves from a particular matter where there
may be a perception of conflict or a perception that they malyrimgt objective judgment to the consideration
of the matter.

The independent directors shall hold regularly scheduled meettnghich non-independent directors and
members of management are not in attendance.

Except for Directors who are also officers of the CorporatianDirector shall receive from the Corporation
any compensation other than the fees to which he or she tlecrs a Director of the Corporation or a
member of a committee. Such fees may be paid in cash and/or sipiess or other in-kind consideration
ordinarily available to Directors. Directors who are also officefr the Corporation shall not be entitled to
receive any Directors' fees or other compensation in respect odtitieis as directors.

The Board will evaluate its own performance in a continuingrieffoimprove. For this purpose, the Board
will establish criteria for Board and Board member performance,pamsue a self-evaluation process for
evaluating both overall Board performance and contributiongdofidual directors.

2. Nomination of Directors

The Board retains the responsibility for managing its ovairaf including planning its composition, selecting
its Chairman and/or Lead Director, appointing Board commitées determining directors’ compensation.
While it is appropriate to confer with the management on thects@h of candidates to be nominated as
members of the Board, the ultimate selection shall be determyntéet kexisting independent members of the
Board.



In connection with the nomination or appointment of indiinals as directors, the Board is responsible for:
(a) Considering what competencies and skills the Board, as a vgholgld possess
(b) Assessing what competencies and skills each existing direcsegses
(c) Considering the appropriate size of the Board, with a vieladititating effective decision making.
3. Election and Resignation of Directors

In accordance with the policies of the Toronto Stock ExchangeT®X"), the Board has adopted a majority
voting policy in director elections that will apply at any nregtof the Corporation's shareholders where an
uncontested election of directors is held. Pursuant to thitsypwhich was effective as of December 31, 2012,
if the number of proxy votes withheld for a particular dioeatominee is greater than the votes for such
director, the director nominee will be required to submitdnier resignation to the Chairman of the Board
promptly following the applicable shareholders' meeting.

The Corporate Governance and Nominating Committee shall bensdiskeofor implementing and maintaining
the majority voting policy for the election of uncontesteckatiors and disclose Canacol's approach to the
election and resignation of directors in public disclosure ahects.

4, Leadership in Corporate Strategy

The Board ultimately has the responsibility to oversee the a@went and approval of the mission of
Canacaol, its goals and objectives, and the strategy by which thixgsctives will be reached. In guiding the
strategic choices of Canacol, the Board must understand the inpeospects and risks of such strategic
choices.

While the leadership for the strategic planning process comestfre management of Canacol, the Board
shall bring objectivity and a breadth of judgment to thatstyic planning process and will ultimately approve
the strategy developed by management as it evolves.

The Board is responsible for monitoring management's suatésgliementing the strategy and monitoring
Canacol's progress to achieving its goals; revising and gjteiriection in light of changing circumstances.

The Board has the responsibility to ensure congruence betweestrditegic plan and management's
performance.

5. Ethical Standards

The Board shall adopt a Code of Ethics and Business Concdhliedgte to Directors, officers and employees
of the Corporation and shall establish the appropriate "totteed@bp”. To the extent feasible, the Board shall
satisfy itself as to the integrity of the CEO and other nesmilof senior management and that the CEO and
other members of senior management create a culture of integatghtiout the organization. Any waivers
from the Code that are granted for the benefit of the Corpamatdirectors or executive officers should be
granted by the Board only.

The Board shall ensure that there are adequate procedures fdveitapprised on a timely basis and in
sufficient detail of all concerns raised by employees, officersdiedtors of the Corporation and external
parties regarding instances of misconduct including illegaln@thical behaviour, fraudulent activities, and
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violation of company policies, particularly with respect to aotiog, internal accounting controls or auditing
matters and that such concerns are properly received, reviewedigetesels documented and brought to an
appropriate resolution.

6. Management of Risk

The Board shall understand the principal risks of all aspédiseobusiness in which Canacol is engaged,
recognizing that business decisions require the incurrencekof Tise Board is responsible for providing a
balance between risks incurred and the potential returns to shigmshaf the Corporation. This requires that
the Board ensure that systems are in place to effectively maniiomanage risks with a view to the long-term
viability of Canacol and its assets, and conduct an annual reVigne associated risks.

7. Approach to Corporate Governance

Canacol is committed to effective practices in corporate governarargac@ consistently assesses and adopts
corporate governance measures. The Corporate Governance and Ngn@oatimittee shall be responsible
for disclosing Canacol's approach to corporate governance iic pigdlosure documents.

8. Oversight of Management

As the Board functions, the Board must ensure the executjglarg and operations are of the highest caliber.
The key to the effective discharge of this responsibilitiésapproval of the appointment of the senior officers
of the Corporation and the assessment of each senior officettsbation to the achievement of the
Corporation's strategy. In this respect, performance agdijesttives established by the Board is important, as
is a formal process for determining the senior officers' cosgiem, in part, by using established criteria and
objectives for measuring performance.

The Board shall also develop formal Authority Guidelinesnealiing authority retained by the Board and
authority delegated to the CEO and the other members of seaf@gement. The Authority Guidelines shall
also clearly state matters which should be presented to the Bodrds Committees. These matters shall
include significant changes to management structure and appoisitragategic and policy considerations;
major marketing initiatives; significant agreements, contractsnagdtiations; significant finance related and
other general matters.

9. Succession Planning
On a regular basis, the Board shall review a succession planppleddby management, addressing the
policies and principles for selecting a successor to the CE@thad key senior management positions, both
in an emergency situation and in the ordinary course of bgsifié®e succession plan should include an
assessment of the experience, performance, skills, training amukepl career paths for possible successors to
the CEO currently in the Corporation's senior management.
10. Expectations of Board Members
€)) Commitment and Attendance
All members of the Board should make every effort to attencheditings of the Board and meetings
of committees of which they are members. Although attendancersomp is encouraged, members

may attend by telephone to mitigate schedule conflicts.

(b) Participation in Meetings
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Each member of the Board should be sufficiently familiar with business of Canacol, including its
financial statements and capital structure, and the risks and doonpétaces, to facilitate active and

effective participation in the deliberations of the Board andawh committee on which he or she
serves.

(c) Financial Knowledge

One of the most important roles of the Board is to moffikancial performance. Each member of the
Board must know how to read financial statements, and shiodlerstand the use of financial ratios
and other indices for evaluating financial performance.

(d) Other Directorships

The Corporation values the experiences Board members bringothemboards on which they serve,
but recognizes that those boards may also present demands orbarsi@me and availability, and
may also present conflicts of interest or other legal issuesbdrs of the Board should advise the
Chair of the Corporate Governance and Nominating Committeerebedocepting any new
membership on other boards of directors or any other gignifcommitment involving an affiliation
with other related businesses or governmental units.

(e) Contact with Management

All members of the Board are invited to contact the CEO at mmy to discuss any aspect of
Canacol's business. While respecting organizational relationglngslines of communication,
members of the Board have complete access to other members of mariagérasn shall be

afforded frequent opportunities for members of the Boarthéet with the CEO, CFO and other
members of management in Board and committee meetings and ifioothalror informal settings.

()] Confidentiality

The proceedings and deliberations of the Board and its commaitee®nfidential. Each member of
the Board shall maintain the confidentiality of informati@teaived in connection with his or her
services.

Monitoring of Financial Performance and Other Financial Reporting Matters

(@) The Board, through the Audit Committee, shall be respansibr approving the
Corporation's financial statements, Management's Discussion rfalygis, Annual
Information Form and earnings press releases prior to thieliclisclosure

(b) The Board shall approve the annual budget and periodicallyrsball’e an analysis of actual
results versus approved budgets.

(c) The Board is responsible for reviewing and approving maténdaisactions outside the
ordinary course of business and those matters which the Bosrduired to approve under
the Corporation's governing statute, including the paymedivaends, issuance, purchase
and redemptions of securities, acquisitions and dispositbrmaaterial capital assets and
material capital expenditures as outlined in the Corporati@ne@l Authority Guidelines.



12. Shareholder Communications and Disclosure

The Board is responsible to ensure that the Corporationdi@gep in place to ensure effective and timely
communication and disclosure to the shareholders of the Gdiqrorother stakeholders and the public in
general. This communication and disclosure policy must efedgtiand fairly present the operations of
Canacol to shareholders and should accommodate feedback from stenehehich should be considered
into future business decisions.

The Board has the responsibility for ensuring that the gia&rperformance of Canacol is reported to
shareholders on a timely and regular basis and for ensuahgubh financing results are reported fairly, in
accordance with generally accepted accounting principles.

The Board has the responsibility for ensuring that procedusem place to effect the timely reporting of any
developments that have a significant and material impact on the ofadlhareholder assets.

The Board has the responsibility for reporting annuallghareholders on its stewardship for the preceding
year.

13. Integrity of Corporate Control and Management Information Systems

To effectively discharge its duties, the Board shall ensureGhatcol has in place effective control and
information systems so that it can track those criteria needewnéor the implementation of the Canacol's
strategy.

Similarly, in reviewing and approving financial informatidhe Board shall ensure that Canacol has an audit
system, which can inform the Board of the integrity of theacand compliance of the financial information
with generally accepted accounting principles.

The Board's management of the important areas of corporate cosgiittas the commitment of Canacol's
assets to different businesses or material acquisitions, alsall be supported by effective control and
information systems.

14, Legal Requirements

The Board is responsible for ensuring that routine legalinements, documents, and records have been
properly prepared, approved and maintained by Canacol.

15. Environmental and Safety Matters

The Board shall consider reports and recommendations of managestienmespect to the Corporation's
environmental and safety policies and procedures and any istag@sgrto environmental and safety matters
and management's response thereto.

16. Board Delegation to Committees

The Board may delegate specific responsibilities to committethe doard in order to effectively manage the
affairs of Canacol.



17. Authority

Individual members of the Board may engage outside, legal, acugantother advisers, at the expense of the
Corporation, to obtain advice and assistance in respect of mating to their duties, responsibilities and
powers as Directors, provided such engagement is first applbgvibeé Chair.

The Board shall have access to such officers and employees of ithera@ion and to the Corporation's
external auditors, and to such information respecting the oCatipn, as it considers being necessary or
advisable in order to perform its duties and responsésiliti

18. Limitation

The foregoing is (i) subject to and without limitationtb& requirement that in exercising their powers and
discharging their duties, the members of the Board act horaastlyin good faith with a view to the best

interests of the Corporation; and (ii) subject to, andmekpansion of the requirement, that in exercising their
powers and discharging their duties the members of the Boardis the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances.



