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Notice of Annual General Meeting of Shareholders

to be held on June 12, 2008

and

Management Information Circular

May 7, 2008

SEAVIEW ENERGY INC. 

NOTICE OF ANNUAL GENERAL MEETING
OF THE HOLDERS OF CLASS A SHARES AND CLASS B SHARES
TO BE HELD ON JUNE 12, 2008

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the "Meeting") of the holders (the "Shareholders") of Class A Shares and Class B Shares (collectively, the "Shares") of Seaview Energy Inc. (the "Corporation") will be held at the Calgary Petroleum Club, 319 – 5th Avenue S.W., Calgary, Alberta, T2P 0L5 on June 12, 2008 at 11:00 a.m. (Calgary time), for the following purposes:

1. to receive the financial statements for the fiscal year ended December 31, 2007, and the report of the auditors thereon;

2. to fix the number of directors to be elected at eight (8);

3. to elect directors for the ensuing year;

4. to appoint auditors for the ensuing year and to authorize the directors of the Corporation to fix their remuneration; 

5. to ratify the stock option plan of the Corporation; and

6. to transact such other business as may properly come before the Meeting or any adjournment or adjournments thereof.

Only Shareholders of record at the close of business on May 7, 2008 (the "Record Date") are entitled to notice of and to attend the Meeting or any adjournment or adjournments thereof and to vote thereat unless after the Record Date a holder of record transfers his or her Shares and the transferee upon producing properly endorsed share certificates, or otherwise establishing that he owns such Shares requests, not later than ten days before the Meeting, that the transferee’s name be included in the list of shareholders entitled to vote such Shares, in which case such transferee shall be entitled to vote such Shares, as the case may be, at the Meeting.

Shareholders may vote in person at the Meeting or any adjournment or adjournments thereof, or they may appoint another person (who need not be a Shareholder) as their proxy to attend and vote in their place.

Shareholders unable to be present at the Meeting are requested to date and sign the enclosed form of proxy and return it to the Corporation’s agent, Olympia Trust Company, Suite 2300, 125 - 9th Avenue S.E., Calgary, Alberta, T2G 0P6, in the enclosed envelope provided for that purpose.  In order to be valid, proxies must be received by Olympia Trust Company on or prior to the second last business day preceding the day of the Meeting or any adjournment thereof or deposited with the Chairman of the Meeting on the day of the Meeting prior to the commencement of the Meeting. 

A Management Proxy Circular relating to the business to be conducted at the Meeting and a copy of the financial statements and  management’s discussion and analysis of the Corporation for the fiscal year ended December 31, 2007 accompanies this Notice.

Calgary, Alberta
May 7, 2008

	BY ORDER OF THE BOARD OF DIRECTORS

	
(signed) “Michael J.J. Wuetherick”

	Michael J.J. Wuetherick

	President and Chief Executive Officer


SEAVIEW ENERGY INC.

Suite 1500, 444 – 5th Avenue S.W.

Calgary, Alberta T2P 2T8

MANAGEMENT INFORMATION CIRCULAR
FOR THE ANNUAL GENERAL MEETING OF THE HOLDERS OF CLASS A SHARES AND CLASS B SHARES OF
SEAVIEW ENERGY INC.
TO BE HELD ON JUNE 12, 2008
Dated: May 7, 2008

This Management Information Circular (the "Circular") is furnished in connection with the solicitation of proxies by or on behalf of the management of Seaview Energy Inc. (the "Corporation" or "Seaview") for use at the Annual General Meeting of the holders (the "Shareholders") of the Class A Shares and Class B Shares (collectively, the "Shares") of the Corporation to be held at the Calgary Petroleum Club, 319 – 5th Avenue S.W., Calgary, Alberta, T2P 0L5 on June 12, 2008 at 11:00 a.m. (Calgary time), and any adjournment or adjournments thereof (the "Meeting") for the purposes set forth in the Notice of Annual General Meeting accompanying this Circular.
SOLICITATION OF PROXIES

The solicitation of proxies is made on behalf of the management of the Corporation.  The costs incurred in the preparation of the Form of Proxy, Notice of Annual General Meeting and this Circular will be borne by the Corporation.  Solicitation of proxies will be primarily by mail, but may also be in person or by telephone.  All currency amounts expressed herein, unless otherwise indicated, are expressed in Canadian dollars.

RECORD DATE

The Shareholders of record on May 7, 2008 (the "Record Date") are entitled to notice of, and to vote at, the Meeting except to the extent that: 

7. such person transfers his Shares after the Record Date; and

8. the transferee of those Shares produces properly endorsed share certificates or otherwise establishes his ownership to the Shares and makes a demand to the Registrar and Transfer Agent of the Corporation, not later than 10 days before the Meeting, that his name be included on the shareholders' list for the Meeting.

Any registered Shareholder of the Corporation at the close of business on the Record Date who either personally attends the Meeting or who completes and delivers a proxy will be entitled to vote or have his or her Shares voted at the Meeting.  However, a person appointed under the Form of Proxy will be entitled to vote the Shares represented by that form only if it is effectively delivered in the manner set out under the heading "Appointment and Revocation of Proxies".

APPOINTMENT AND REVOCATION OF PROXIES

A Shareholder or intermediary who has submitted a proxy may revoke it by instrument in writing executed by the Shareholder or intermediary or his attorney authorized in writing, or, if the Shareholder is a corporation, under its corporate seal and executed by a director, officer or attorney thereof duly authorized, and deposited either with the Corporation at its offices as aforesaid at any time prior to the close of business on the second last business day preceding the day of the Meeting, or any adjournment thereof, at which the proxy is to be used, or with the Chairman of the Meeting prior to the commencement of the Meeting on the day of the Meeting, and upon such deposit the previous proxy is revoked.

COMPLETION OF PROXIES

The form of proxy affords Shareholders or intermediaries an opportunity to specify that the Shares registered in their name shall be voted for or against or withheld from voting in respect of the elections of directors, the appointment of auditors, including a resolution authorizing the directors to fix the remuneration of the auditors and on certain other matters as specified in the accompanying Notice of Annual General Meeting.

The persons named in the enclosed form of proxy are the President and Chief Executive Officer and the Vice President, Finance and Chief Financial Officer, respectively, of the Corporation.

A REGISTERED SHAREHOLDER OR AN INTERMEDIARY HOLDING SHARES ON BEHALF OF AN UNREGISTERED SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON, WHO NEED NOT BE THE SHAREHOLDER, TO ATTEND AND ACT ON THEIR BEHALF AT THE MEETING, IN THE PLACE OF THE PERSONS DESIGNATED IN THE FORM OF PROXY FURNISHED BY THE CORPORATION.  TO EXERCISE THIS RIGHT, THE SHAREHOLDER OR INTERMEDIARY SHOULD STRIKE OUT THE NAMES OF THE PERSONS NAMED IN THE FORM OF PROXY AND INSERT THE NAME OF THEIR NOMINEE IN THE BLANK SPACE PROVIDED, OR SUBMIT ANOTHER APPROPRIATE PROXY.

A proxy must be dated and signed by the registered Shareholder or by his attorney authorized in writing or by the intermediary.  In the case of a Shareholder that is a corporation, the proxy must be executed under its corporate seal or signed by a duly authorized officer or attorney for the corporation with proof of authority accompanying the proxy.

In order to be effective, the proxy, together with the power of attorney or other authority, if any, under which it was signed or a notarially certified copy thereof, must be mailed so as to be deposited at the office of the Corporation's agent, Olympia Trust Company, Suite 2300, 125 - 9th Avenue S.E., Calgary, Alberta, T2G 0P6 not later than 4:00 p.m. (Calgary time) on the second last business day preceding the day of the Meeting or any adjournment thereof or deposited with the Chairman of the Meeting on the day of the Meeting prior to the commencement of the Meeting.  No instrument appointing a proxy shall be valid after the expiration of twelve (12) months from the date of its execution.  If a proxy is not dated, it will be deemed to bear the date on which it was mailed by management of the Corporation. 

EXERCISE OF DISCRETION BY PROXIES

A Shareholder or intermediary may indicate the manner in which the persons named in the enclosed form of proxy are to vote with respect to any matter by checking the appropriate space.  On any poll, those persons will vote or withhold from voting the shares in respect of which they are appointed in accordance with the directions, if any, given in the form of proxy.  If the Shareholder or intermediary wishes to confer a discretionary authority with respect to any matter, the space should be left blank.  IN SUCH INSTANCE, THE PERSONS NAMED IN THE ENCLOSED FORM OF PROXY INTEND TO VOTE THE SHARES REPRESENTED BY THE PROXY IN FAVOUR OF THE MOTION.
The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to amendments or variations to matters identified in the Notice of Annual General Meeting and with respect to other matters which may properly come before the Meeting.  At the time of printing of the Circular, management of the Corporation knows of no such amendment, variation or other matter.  However, if any other matters which are not now known to management should properly come before the Meeting, the proxies in favour of management nominees will be voted on such matters in accordance with the best judgment of the management nominees.

ADVICE TO BENEFICIAL HOLDERS OF SECURITIES

The information set forth in this section is provided to beneficial holders of Shares of the Corporation who do not hold their Shares in their own name ("Beneficial Shareholders"). Beneficial Shareholders should note that only proxies deposited by shareholders whose names appear on the records of the Corporation as the registered holders of Shares can be recognized and acted upon at the Meeting. If Shares are listed in an account statement provided to a Beneficial Shareholder by a broker, then in almost all cases those Shares will not be registered in the Beneficial Shareholder's name on the records of the Corporation. Such Shares will more likely be registered under the name of the Beneficial Shareholder's broker or an agent of that broker. In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the registration name for The Canadian Depositary for Securities Limited, which acts as nominees for many Canadian brokerage firms). Shares held by brokers or their nominees can only be voted (for or against resolutions) upon the instructions of the Beneficial Shareholder. Without specific instructions, the broker/nominees are prohibited from voting Shares for their clients. The Corporation does not know for whose benefit the Shares registered in the name of CDS & Co. are held. Therefore, Beneficial Shareholders cannot be recognized at the Meeting for the purposes of voting the Shares in person or by way of proxy except as set forth below.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance of shareholders' meetings. Every intermediary/broker has its own mailing procedures and provides its own return instructions, which should be carefully followed by Beneficial Shareholders in order to ensure that their Shares are voted at the Meeting. Often, the form of proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided to registered Shareholders. The majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. ("BFS"). BFS typically provides a scannable voting request form or applies a special sticker to the proxy forms, mails those forms to the Beneficial Shareholders and asks Beneficial Shareholders to return the voting request forms or proxy forms to BFS. Often Beneficial Shareholders are alternatively provided with a toll-free telephone number to vote their shares. BFS then tabulates the results of all instructions received and provides appropriate instructions respecting the voting of Shares to be represented at the Meeting. A Beneficial Shareholder receiving a voting instruction or proxy from BFS cannot use that proxy to vote Shares directly at the Meeting as the completed instruction or proxy must be returned as directed by BFS well in advance of the Meeting in order to have the Shares voted.

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

IF YOU ARE A BENEFICIAL SHAREHOLDER AND WISH TO VOTE IN PERSON AT THE MEETING, PLEASE CONTACT YOUR BROKER OR AGENT WELL IN ADVANCE OF THE MEETING TO DETERMINE HOW YOU CAN DO SO.

VOTING OF SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimited number of Class A Shares and Class B Shares, without nominal or par value.   As of May 7, 2008 there were 27,122,157 Class A Shares and 1,053,540 Class B Shares of the Corporation issued and outstanding.  Each issued Class A Share and Class B Share in the capital of the Corporation carries the right to one vote. 
The bylaws of the Corporation provide that, if two persons holding or representing by proxy, not less than (5%) five percent of the issued Class A Shares or Class B Shares entitled to vote, are present in person or are represented by proxy, a quorum for the purposes of conducting a shareholders meeting is constituted.

Any registered Shareholder at the close of business on May 7, 2008 who either personally attends the Meeting or who completes and delivers a proxy will be entitled to vote or have his Shares voted at the Meeting.  However, a person appointed under the form of proxy will be entitled to vote the Shares represented by that form only if it is effectively delivered in the manner set out in the heading "Completion of Proxies".

To the best of the knowledge of the directors and officers of the Corporation, as of the date of this Information Circular, the only persons who beneficially own, directly or indirectly, or exercises control or direction over, more than 10% of the issued and outstanding  Shares of the Corporation are:

	Name and Municipality
of Residence
	Number of Shares Beneficially Owned

or Controlled
	Percentage of the Class of Outstanding Voting Securities

	
	
	

	Black Diamond Ventures Ltd. 
Calgary, Alberta
	5,728,243 Class A Shares
	21.1%


MATTERS TO BE ACTED UPON

The Shareholders of the Corporation will be asked to consider and, if deemed appropriate:

(a) by ordinary resolution, fix the board of directors of the Corporation (the "Board") at eight (8) members;
(b) by ordinary resolution, elect the directors of the Corporation;

(c) by ordinary resolution, appoint auditors for the ensuing year and to authorize the directors of the Corporation to fix their remuneration;

(d) by ordinary resolution, ratify the current stock option plan of the Corporation; and

(e) to transact such other business as may properly come before the meeting.

Additional detail regarding each of the matters to be acted on at the Meeting is contained below.

FIXING NUMBER OF DIRECTORS

At the Meeting it is proposed that the number of directors to be elected at the Meeting to hold office until the next annual meeting or until their successors are elected or appointed, subject to the Articles and By-Laws of the Corporation, be set at eight (8).  Unless otherwise directed, it is the intention of management to vote proxies in the accompanying form in favour of setting the number of directors to be elected at the Meeting at eight (8). 
ELECTION OF DIRECTORS

Action is to be taken at the Meeting with respect to the election of directors.  The Shareholders will be asked to pass an ordinary resolution at the Meeting to elect, as directors, the nominees whose names are set forth in the table below.  Each nominee elected will hold office until the next annual meeting of the Shareholders, or until his successor is duly elected or appointed, unless his office is vacated earlier in accordance with the Corporation's Bylaws. The Corporation is required by applicable corporate legislation to have an Audit Committee comprised of members of the Board.  The Corporation does not have an executive committee.  The present members of the Audit Committee, Reserves and Environment Committee, Compensation Committee and Reserves Committee of the Board are identified in the table below.

The following information relating to the nominees as directors is based partly on the records of the Corporation and partly on information received by the Corporation from said nominees, and sets forth the name and municipality of residence of the persons proposed to be nominated for election as directors, all other positions and offices within the Corporation now held by them, their principal occupations or employments, the periods during which they have served as directors of the Corporation and the approximate number of Class A Shares and Class B Shares beneficially owned, directly or indirectly, or over which control or direction is exercised by each of them as at May 7, 2008.

	Name and Municipality
of Residence
	Position(s) Presently Held
	Principal Occupation
	Director Since
	Number of  Shares Beneficially Owned
or Controlled as at
May 7, 2008

	
	
	
	
	

	Michael J.J. Wuetherick

Calgary, Alberta
Canada

	Director, President and Chief Executive Officer
	President, Chief Executive Officer and Director of Seaview
	December 13, 2006
	1,748,892 Class A Shares
22,500 Class B Shares

	H. Scott Oldale
Calgary, Alberta
Canada

	Director, Vice-President, Exploration and Chief Operating Officer
	Vice-President, Exploration and Chief Operating Officer and Director of Seaview
	June 15, 2007
	2,262,863 Class A Shares
9,000 Class B Shares

	Paul Colborne (1),(3)
Calgary, Alberta
Canada

	Director
	President and Chief Executive Officer of StarPoint Energy Ltd.
	June 15, 2007
	1,360,357 Class A Shares
22,500 Class B Shares

	Gregory G. Turnbull  (2),(4)
Calgary, Alberta
Canada

	Director
	Regional Managing Partner with the law firm of McCarthy Tétrault LLP
	June 15, 2007
	503,000 Class A Shares
45,000 Class B Shares

	James B. Howe (1),(4)
Calgary, Alberta
Canada

	Director
	President of Bragg Creek Financial Consultants Ltd.
	June 15, 2007
	320,000 Class A Shares
4,500 Class B Shares


	Steven R. VanSickle (1),(2),(3) 
Calgary, Alberta
Canada

	Director
	President and Chief Executive Officer of Fairborne Energy Trust
	June 15, 2007
	340,000 Class A Shares
9,000 Class B Shares

	Daryl Gilbert (2),(4)
Calgary, Alberta 
Canada  

	Director
	Retired since early 2005.
	June 15, 2007
	300,000 Class A Shares


	Robert G. Peters (5)
Calgary, Alberta
Canada
	Director
	President of Black Diamond Land and Cattle Company
	May 2, 2008
	5,728,243 Class A Shares


Notes:

(1) Member of the Audit Committee.

(2) Member of the Reserves and Environment Committee.

(3) Member of the Compensation Committee.

(4) Member of the Corporate Governance Committee.

(5) Mr. Peters controls 5,728,243 Class A Shares through Black Diamond Ventures Ltd. 

Michael J.J. Wuetherick P.Eng., President, Chief Executive Officer and a Director

Mr. Wuetherick is the President and Chief Executive Officer and a director of Seaview.  Mr. Wuetherick has 18 years of wide ranging experience in the Canadian oil and gas industry including management, operations, exploitation, exploration and development roles.

From 2006 to 2007, Mr. Wuetherick provided consulting services in the oil and gas business to a number of companies in evaluation of merger and acquisition opportunities.  From 2003 to 2006, Mr. Wuetherick was the Vice President, Corporate Development and Chief Operating Officer of Signal Energy Inc. (“Signal”). During that time, he also acted as Chief Financial Officer until October 2005. Signal originated as a bio-tech firm before being restructured into an exploration and production company which grew to 2,300 boe/d of production through acquisitions and development before divesting the majority of its assets in March 2006.

From 2000 to 2003, Mr. Wuetherick was the President and Chief Executive Officer of Capture Energy Ltd., a private company that grew to 1,300 boe/d through a mixture of acquisitions and development before being sold to Midnight Oil and Gas in April 2003.

From 1997 to 2003, Mr. Wuetherick was the Manager, Business Development & Team Leader for the Gold Creek/Wapiti Team of Rio Alto Exploration Ltd. (a Toronto Stock Exchange listed company).  During that time, Mr. Wuetherick’s team played a key role in establishing the Western core areas for the company through a series of both corporate and property acquisitions.  With subsequent exploitation and development of those assets, the team managed assets producing in excess of 25,000 boe/d of production.

Mr. Wuetherick is a Professional Engineer and graduated from the University of Alberta in 1990 with a Bachelor of Science, Chemical Engineering.  Mr. Wuetherick graduated from the Southern Alberta Institute of Technology in 1987 with a diploma (Honours) in Chemical Engineering Technology.   Mr. Wuetherick is a member of the Association of Professional Engineers, Geologists and Geophysicists of Alberta.

H. Scott Oldale, Vice President, Exploration, Chief Operating Officer and a Director

Mr. Oldale is the Vice President, Exploration and Chief Operating Officer and a director of Seaview.  Mr. Oldale has over 26 years experience in the oil and gas industry in Western Canada.

From 2006 to 2007, Mr. Oldale has been the President of Benacadie Energy Ltd., a private consulting firm, providing geological consulting services to a  number of private oil and gas companies.  From 2003 to 2006, Mr. Oldale was the Vice President, Exploration of Stride Energy Ltd., a private oil and gas company.  Mr. Oldale was responsible for all aspects of exploration and development at Stride.  From 2000 to 2003, Mr. Oldale fulfilled the roles as Director, Exploration and Director, Business Development at Ketch Energy Ltd., a Toronto Stock Exchange listed public oil and gas company that grew from 2,500 boe/d to approximately 10,000 boe/d during that time. Previously, Mr. Oldale was the Vice President, Exploration of Kintail Energy Ltd., a junior capital pool company  incorporated in 1997 that was subsequently sold to Canadian Hunter for $45 million in 1999. From 1995 to 1997, Mr. Oldale was a Region Manager at Northstar Energy. From 1988 to 1995, Mr. Oldale held senior exploration and manager roles at Sceptre Resources. During that time, Mr. Oldale was responsible for several significant natural gas pool discoveries. From 1982 to 1988, Mr. Oldale was an exploration geologist at PetroCanada.

Mr.Oldale has been involved with the Canadian Potential Gas Committee since it initiation in 1992 and most recently was the Group Leader for the Western Canada portion of the recent “Natural Gas Potential in Canada 2005” report published by this organization. Mr. Oldale has presented a number of talks at North American conferences on resource assessment. Mr.Oldale authored the Middle Devonian chapter in the Geological Atlas of Western Canada Basin published in 1994. 

Mr. Oldale graduated from the University of Acadia in 1982 with a Bachelor of Science degree in Geology.

Paul Colborne, Director

Mr. Colborne is a director of Seaview and the Chairman of the Board of Directors.  Mr. Colborne is currently the President of StarValley Oil and Gas Ltd., a private, Calgary-based oil and gas company. Mr. Colborne is also the Chairman of Tristar Oil & Gas Ltd., a 20,000 boe/d publicly traded oil and gas company. He also serves on the Board of Directors of Crescent Point Energy Trust, Breaker Energy Ltd., Twin Butte Energy Ltd., Sikanni Services Ltd. and Seaview Energy Inc. From September 2003 to January 2005, Mr. Colborne was the President and Chief Executive Officer of StarPoint Energy Ltd. until its reorganization into StarPoint Energy Trust, a 36,000 boe/d publicly traded energy trust. Prior thereto, Mr. Colborne was the President and Chief Executive Officer of Crescent Point Energy Ltd. until its reorganization into Crescent Point Energy Trust in September of 2003. From 1993 to 2001, Mr. Colborne was the President and Chief Executive Officer of Startech Energy Ltd. (“Startech”), an intermediate oil and gas exploration and production company. Under Mr. Colborne’s leadership, Startech grew to 16,000 boe/d from its start-up production rate of 120 boe/d. Listed on the Toronto Stock Exchange 300 sub-index as one of Canada’s larger public oil and gas companies, Startech was acquired by ARC Energy Trust in February of 2001. Mr. Colborne’s previous career included positions as a corporate finance and oil and gas lawyer with Wascana Energy Inc. and Husky Oil Ltd., and an associate with the law firm Parlee McLaws. Mr. Colborne has 22 years of industry experience, and has specialized in creating shareholder value in the junior oil and gas sector in Western Canada

A graduate of the University of Calgary, Mr. Colborne holds a Bachelor of Laws degree and a Bachelor of Arts degree in economics. Mr. Colborne is a director of a number of publicly traded companies and income trusts.

Gregory G. Turnbull, Director
Mr. Turnbull is a director of Seaview.  Mr. Turnbull has been a partner with the law firm of McCarthy Tétrault since July 2002 and currently serves as the Regional Managing Partner of the Calgary office.  Mr. Turnbull started his career with the law firm of MacKimmie Matthews in 1979.  From 1987 to 2001, he was a partner with Gowlings LLP (formerly Code Hunter LLP).  In 2001 and 2002, he was a partner with the law firm of Donahue LLP.

Mr. Turnbull is currently a director of Storm Exploration Inc., Heritage Oil Limited, Seaview Energy Inc., Sunshine Oilsands Ltd., BNP Resources Inc., Action Energy Inc. and Flagship Energy Inc., all publicly-traded entities listed on the Toronto Stock Exchange or TSX Venture Exchange.

Throughout his career, Mr. Turnbull has served as an officer or director of Baytex Energy Ltd., Barrington Petroleum Ltd., Castle Rock Petroleum Ltd., Hawk Oil Inc., Hawk Energy Inc., Kensington Energy Ltd., Lexxor Energy Inc., Newquest Energy Inc., Mannville Oil & Gas Ltd., Petrostar Petroleums Inc., Pinnacle Resources Ltd., Quadron Resources Ltd., Quintex Energy Ltd., Rally Energy Ltd., ResoQuest Resources Ltd., Seventh Energy Ltd., Tri-Ex Oil & Gas Ltd., Trigas Exploration Ltd., Trimox Energy Inc., Twin Energy Ltd., and Westward Energy Inc.

Mr. Turnbull received his Bachelor of Arts (Honours) Degree from Queen's University in 1976 and his Bachelor of Laws Degree from the University of Toronto in 1979.  He was called to the Alberta bar in 1980.  Mr. Turnbull is a member of the Law Society of Alberta, the Canadian Bar Association and the Calgary Bar Association. 

James B. Howe, Director

Mr. Howe is a director of Seaview.  Mr. Howe is a Chartered Accountant and has been the President of Bragg Creek Financial Consultants Ltd. since 1982.  Mr. Howe is a director of various public companies including Pason Systems Ltd., Ensign Energy Services Ltd., Wrangler West Energy Inc., Avery Resources Inc. and Holloway Lodging Real Estate Investment Trust. Mr. Howe has been Chief Financial Officer or Vice President, Finance of numerous publicly traded companies as well, including Canrise Resources Ltd., Bonavista Petroleum Ltd., Kintail Energy Inc., Nycan Energy Corp., and Kinloch Resources Inc.

Mr. Howe graduated from the University of Western Ontario with a Bachelor of Arts (Honours) in Business Administration in 1973.

Steven R. VanSickle, Director

Mr. VanSickle is a director of Seaview.  Mr. VanSickle has an extensive background in the oil and gas industry both in Canada and internationally. Mr. VanSickle has been involved in exploration, production, strategic planning and portfolio management in the oil and gas industry for the past 22 years.

From 2007 to present, Mr. VanSickle has been the President and Chief Executive Officer of Fairborne Energy Corporation.  From 2002 to 2005, Mr. VanSickle was the Vice President, Exploration of Fairborne Energy Ltd.  From 1999 to 2002, Mr. VanSickle was part of the executive team which founded Canadian Midstream Services Ltd. and was Vice President, Business Development until the company was sold to Duke Energy Field Services in the spring of 2001 where he became Vice President of Business Development for Duke Energy Field Services in Canada.  

Mr. VanSickle received his B.Sc. in Geology from McMaster University in 1986 and attended the Kellogg Executive Development Program in 1997.

Daryl Gilbert, Director

Mr. Gilbert is a director of Seaview.  Mr. Gilbert currently serves as a director of AltaGas Income Trust, Canetic Resources Trust, Kereco Energy Ltd., MGM Energy Corporation, Nexstar Energy Ltd., Zed-I Solutions Inc. and Globel Direct Inc. as well as several private companies.

Mr. Gilbert entered the field of independent consulting in 1979 when he joined the predecessor oil and gas engineering and geological firm which became Gilbert Laustsen Jung Associates Ltd.  He became a Principal Officer of the firm in 1988 and was appointed President and Chief Executive Officer in 1994 and served in both capacities until his retirement in early 2005.  The firm provided professional services to the Canadian and international oil and gas industry, fair market value appraisals, merger and acquisitions advice and expert witness testimony.

From 1976 to 1979, Mr. Gilbert managed various oil and gas exploitation projects at Great Northern Oil Ltd.  From 1973 to 1976, Mr. Gilbert was employed by the Alberta Energy Resources Conservation Board, where he received his training in Petroleum Engineering and related regulatory processes.

Mr. Gilbert graduated from the University of Manitoba in 1973 with a Bachelor of Science Degree in Civil Engineering.  Mr. Gilbert is currently a member of the Association of Petroleum Engineers, Geologists and Geophysicists of Alberta, the Canadian Institute of Mining and Metallurgy and the Society of Petroleum Evaluation Engineers.

Robert G. Peters, Director

Mr. Peters is a director of Seaview.  Mr. Peters, an independent businessman, is currently the President of Black Diamond Land and Cattle Company, a private company with interests in real estate, ranching and energy investments.

From 1971 until his retirement from the firm in September 2002, Mr. Peters was the founder and Chairman of the Board of Peters & Co. Limited, an investment leader headquartered in Calgary, Alberta specializing in energy investments. Mr. Peters is also involved in the real estate industry and is founder and partner in Peters-Dewald Land Company, a land development management company focused on creating value in residential real estate opportunities.  Rob is currently a director with GMP Capital Trust, Big Rock Brewery, TriStar Oil & Gas Ltd. and Breaker Energy Ltd. Mr. Peters graduated from the University of Calgary in 1967 with a Bachelor of Arts Degree in Economics. 
Other than as described below, no proposed director:

(f) is at the date of this Circular, or has been, within 10 years before the date of this Circular, a director, chief executive officer or chief financial officer of any company (including the Corporation) that, while that person was acting in that capacity,

(i) was the subject of a cease trade or similar order or an order that denied the relevant company access to any exemption under securities legislation, for a period of more than 30 consecutive days; or

(ii) was subject to an event that resulted, after the director, chief executive officer or chief financial officer ceased to be a director, chief executive officer or chief financial officer, in the company being the subject of a cease trade or similar order or an order that denied the relevant company access to any exemption under securities legislation, for a period of more than 30 consecutive days; or

(g) is at the date of this Circular, or has been, within 10 years before the date of this Circular, a director or executive officer of any company (including the Corporation) that, while that person was acting in that capacity or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or

(h) has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed director.

Daryl Gilbert

Mr. Gilbert was a director of Globel Direct Inc. (“Globel”) from May 1998 until the present. On November 20, 2002 and November 22, 2002 the British Columbia Securities Commission and the Alberta Securities Commission, respectively, issued cease trade orders because of the company’s failure to file its financial statements. The required financial statements were filed and the cease trade orders were revoked on December 23, 2002. 

On June 12, 2007, the Court of Queen’s Bench of Alberta (the “Court”) granted an initial order to Globel for creditor protection under the Companies’ Creditors Arrangement Act (“CCAA”). Such protection expired on December 7, 2007, the monitor was discharged on December 12, 2007 and a receiver manager was appointed.  

In the absence of contrary instructions, the persons named in the accompanying form of proxy intend to vote the Shares represented thereby in favour of the election to the Board of those persons hereinafter designated as nominees for election as directors.  The Board does not contemplate that any of such nominees will be unable to serve as a director.  However, if for any reason any of the proposed nominees do not stand for election or are unable to serve as such, proxies in favour of management designees will be voted for another nominee in their discretion unless the Shareholder has specified in his proxy that his Shares are to be withheld from voting on the election of directors. 

APPOINTMENT OF AUDITORS

The Shareholders will be asked to pass an ordinary resolution at the Meeting to appoint KPMG LLP as auditors of the Corporation, to hold office until the next annual meeting of the Shareholders, at a remuneration to be determined by the Board.  KPMG LLP has acted as the auditors of the Corporation since September 2007. 

The persons in the enclosed Form of Proxy, unless instructed otherwise, intend to vote for the appointment of KPMG LLP as auditors of the Corporation. 

RATIFICATION OF CURRENT STOCK OPTION PLAN 

The TSX Venture Exchange requires all listed companies with a 10% rolling stock option plan to obtain annual shareholder approval of such plan.  Shareholders will be asked at the Meeting to vote on a resolution to approve, for the ensuing year, the stock option plan adopted by the Board on June 18, 2007 (the "Stock Option Plan"), as described below.

Stock Option Plan

The Corporation adopted its current stock option plan ("Stock Option Plan ") in 2007.  The purpose of the Stock Option Plan is to allow the Corporation to grant options to directors, officers, employees and consultants, as additional compensation, and as an opportunity to participate in the success of the Corporation.  The granting of such options is intended to align the interests of such persons and those of the shareholders.  Options will be exercisable over periods of up to 5 years as determined by the Board and are required to have an exercise price no less than the market price prevailing on the date the option is granted less applicable discount, if any, permitted by the policies of the TSX Venture Exchange and approved by the Board.  Market price means the last closing price per share on the trading day immediately preceding the day on which the Corporation announces the grant of the option or, if the grant is not announced, on the date of grant.
Pursuant to the Stock Option Plan, the Board may from time to time authorize the issue of options to directors, officers, employees and consultants of the Corporation and its subsidiaries or employees or companies providing management or consulting services to the Corporation or its subsidiaries.  The principal features of the Stock Option Plan are as follows:

9. The aggregate number of Class A Shares subject to options granted under the Stock Option Plan, from time to time, cannot exceed 10% of the Class A Shares outstanding and no one optionee is permitted to hold options entitling such optionee to purchase more than 5% of the issued and outstanding Class A Shares.

10. The maximum aggregate number of Class A Shares under option to the benefit of one person under the Stock Option Plan may not exceed 5%, on an annual basis, of the total of the issued and outstanding Class A Shares of the Corporation at the time of grant.

11. Options granted under the Stock Option Plan will have an exercise price which is not less than the price allowed by regulatory authorities, will be non-transferable and will be exercisable for a period not to exceed five years.  

12. If an optionee ceases to be a director, officer, consultant or employee of the Corporation or its subsidiaries, for any reason (other than death), any option held by such optionee may be exercised within 90 days after the date that such optionee ceases to be employed by the Corporation or ceases to act as director or officer of the Corporation, as the case may be, or within 30 days if the optionee is engaged in investor relation activities and ceases to be employed to provide investor relation activities.

13. In the event of the death of the optionee, options granted under the Stock Option Plan will be exercisable, whether vested or unvested,  within one year of such death by the person or persons to whom the optionee’s rights under the option shall pass by the optionee’s will or the laws of descent and distribution.  

The full text of the Stock Option Plan is available for review at the Corporation’s office located at Suite 1500, 444 – 5th Avenue S.W., Calgary, Alberta during regular business hours before the meeting and at the meeting.

The directors of the Corporation believe that the passing of the following resolution is in the best interest of the Corporation and recommend that shareholders of the Corporation vote in favour of the resolution.

The Stock Option Plan may be administered by the Board of the Corporation or by a special committee of the directors appointed from time to time by the Board.  Upon the approval of the Stock Option Plan by the Corporation’s shareholders, shareholder approval will not be required or sought on a case by case basis for the purpose of the granting of options to and the exercise of options by employees of the Corporation regularly employed on a full-time basis or part-time basis, directors of the Corporation and persons who perform services for the Corporation on an ongoing basis or who have provided or are expected to provide, services of value to the Corporation.

At the Meeting, the Shareholders will be asked to approve the following ordinary resolution:

“RESOLVED THAT:

14. the 10% rolling incentive stock option plan adopted by the Board of Directors of the Corporation on June 18, 2007, as described in the Management Information Circular of the Corporation dated May 7, 2008, be and is hereby ratified and approved for the ensuing year; and

15. any two directors or officers of the Corporation, be and is hereby authorized and directed to do all such acts and things and to execute and deliver under the corporate seal or otherwise all such deeds, documents, instruments and assurances as in his opinion may be necessary or desirable to give effect to the foregoing resolutions and to complete all transactions in connection with the implementation of the Plan.”

The persons in the enclosed Form of Proxy, unless instructed otherwise, intend to vote for the approval of the Plan. 
OTHER MATTERS COMING BEFORE THE MEETING

Management knows of no other matters to come before the Meeting other than as referred to in the Notice of Annual General Meeting.  Should any other matters properly come before the Meeting, the Shares represented by proxy solicited hereby will be voted on such matters in accordance with the best judgement of the person voting such proxy.

EXECUTIVE COMPENSATION

Summary of Executive Compensation 

The following table provides a summary of compensation earned during the fiscal year ended December 31, 2006 and 2007 by the Corporation's President and Chief Executive Officer (the  "CEO") and Vice President, Finance and Chief Financial Officer (the  "CFO") (collectively, the "named executive officers").  Except as disclosed below, no executive officer of the Corporation received in excess of Cdn. $150,000 by way of salary, bonuses or other compensation during the fiscal year ended December 31, 2007. 
	
	
	Annual Compensation
	Long‑Term Compensation
	

	
	
	
	
	
	Awards
	Payouts
	

	Name and Principal Position
	Year
	Salary
($)
	Bonus
($)
	Other Annual Compensation
($)
	Securities Under Options/ SARs Granted
(#)
	Restricted Shares or Restricted Share Units
($)
	LTIP Payouts
($)
	All Other Compensation
($)

	Michael J.J. Wuetherick 
(President and Chief Executive Officer) (1)
	2007
2006



	25,000
NIL
	10,000
NIL
	NIL
NIL
	114,000
NIL
	NIL
NIL
	NIL
NIL
	NIL
NIL

	Stephanie A. Bunch
(Vice President, Finance and Chief Financial Officer)(2)
	2007
2006

	25,000
NIL
	10,000
NIL
	NIL
NIL
	114,000
NIL
	NIL
NIL
	NIL
NIL
	NIL
NIL


Notes:

(6) Michael Wuetherick was appointed President and Chief Executive Officer of the Corporation on June 18, 2007.

(7) Stephanie Bunch was appointed Vice President, Finance and Chief Financial Officer of the Corporation on June 18, 2007. 

(8) The 2007 bonuses were paid in April 2008.

Option Grants During the Period Ended December 31, 2007
The following table sets forth the grant of stock options made to the named executive officers during the fiscal period ended December 31, 2007.  The Corporation has no plan for any of its employees involving stock appreciation rights.

	Name
	Securities Under Options Granted
(#)
	% of Total Options Granted in Financial Period
	Exercise or Base Price
($/Share)
	Market Value 
of Securities Underlying Options on the Date of Grant
($/Share)(1)
	Expiration Date

	Michael J.J. Wuetherick

	114,000
	11.9%
	$0.40
	$0.25
	October 17, 2012

	Stephanie A. Bunch
	114,000
	11.9%
	$0.40
	$0.25
	October 17, 2012



Notes:


(9) The options were granted prior to the Class A Shares being listed on the TSX Venture Exchange. This price reflects the initial public offering price of the Class A Shares.

(10) The options vest as to 1/3 on each anniversary of the date of grant.

Aggregate Option Exercises and Year-End Option Values

Except as otherwise disclosed in the table above, no stock options were granted to the named executive officers during the financial period ended December 31, 2007.

The following table provides information concerning (i) options exercised by the named executive officers during the financial period ended December 31, 2007; and (ii) the number and the value at December 31, 2007 of unexercised options held by the named executive officers.  In the table, "exercisable" options are those for which the vesting period or conditions, if any, have been met, and "in-the-money" options are those where the exercise price was less than the market price of the Shares of the Corporation at the close of business on December 31, 2007.

	
	Options Exercised
	Unexercised Options
	Value of Unexercised
in‑the‑Money Options(1)

	Name
	Securities Acquired
	Aggregate Value
($)
	Exercisable
	Not Exercisable
	($)
Exercisable
	($)
Not Exercisable

	Michael J.J. Wuetherick
	NIL
	NIL
	NIL
	114,000
	NIL
	$127,680

	Stephanie A. Bunch
	NIL
	NIL
	NIL
	114,000
	NIL
	$127,680



Note:

(1) The closing price for the Class A Shares on the TSX Venture Exchange on the last trading day in December, 2007 was $1.52.


Long Term Incentive Plan (LTIP) Awards

The Corporation does not have an LTIP, pursuant to which cash or non-cash compensation intended to serve as an incentive for performance (whereby performance is measured by reference to financial performance or the price of the Corporation’s securities) was paid or distributed to the named executive officers during the most recently completed financial year.
Stock Option and SAR Re-pricing

The Corporation did not make any downward re-pricing of stock options or stock appreciation rights during the fiscal period ended December 31, 2007.

Pension and Retirement Plans

The Corporation has no retirement plans, pension plans or other forms of retirement compensation for its employees.

Stock Savings Plan

The Corporation has no stock savings plan in place for its employees. 

Termination of Employment, Change in Responsibilities and Employment Contracts

There are no other employment contracts between the Corporation and the named executive officers nor are there any arrangements with the named executive officers for compensation in the event of resignation, retirement or any other termination with the Corporation or change in the named executive officers’ responsibilities following a change of control.

Compensation of Directors

No compensation was paid or is payable to the directors of the Corporation, in their capacity as directors, for the year ended December 31, 2007.  Directors of the Corporation are not reimbursed for expenses incurred in carrying out their duties, including expenses incurred to attend directors’ meetings and meetings of committees of directors. 

Securities Authorized For Issuance Under Equity Compensation Plans
Stock Option Plan

The purpose of the Stock Option Plan is to allow the Corporation to grant options to directors, officers, employees and consultants, as additional compensation, and as an opportunity to participate in the success of the Corporation. The granting of such options is intended to align the interests of such persons and those of the shareholders. Options will be exercisable over periods of up to 5 years as determined by the Board of the Corporation and are required to have an exercise price no less than the market price prevailing on the date the option is granted less applicable discount, if any, permitted by the policies of the TSX Venture Exchange and approved by the Board. Market price means the last closing price per share on the trading day immediately preceding the day on which the Corporation announces the grant of the option or, if the grant is not announced, on the date of grant. Pursuant to the Stock Option Plan, the Board may from time to time authorize the issue of options to directors, officers, employees and consultants of the Corporation and its subsidiaries or employees or companies providing management or consulting services to the Corporation or its subsidiaries. The principal features of the Stock Option Plan are as follows:

16. The aggregate number of Class A Shares subject to options granted under the Stock Option Plan, from time to time, cannot exceed 10% of the Class A Shares outstanding and no one optionee is permitted to hold options entitling such optionee to purchase more than 5% of the issued and outstanding Class A Shares.

17. The maximum aggregate number of Class A Shares under option to the benefit of one person under the Stock Option Plan may not exceed 5%, on an annual basis, of the total of the issued and outstanding Class A Shares of the Corporation at the time of grant.

18. Options granted under the Stock Option Plan will have an exercise price which is not less than the price allowed by regulatory authorities, will be non-transferable and will be exercisable for a period not to exceed five years.  

19. If an optionee ceases to be a director, officer, consultant or employee of the Corporation or its subsidiaries, for any reason (other than death), any option held by such optionee may be exercised within 90 days after the date that such optionee ceases to be employed by the Corporation or ceases to act as director or officer of the Corporation, as the case may be, or within 30 days if the optionee is engaged in investor relation activities and ceases to be employed to provide investor relation activities.

20. In the event of the death of the optionee, options granted under the Stock Option Plan will be exercisable, whether vested or unvested,  within one year of such death by the person or persons to whom the optionee’s rights under the option shall pass by the optionee’s will or the laws of descent and distribution.  

The following table sets forth information with respect to compensation plans under which equity securities are authorized for issuance as at December 31, 2007, aggregated for all compensation plans previously approved by the Shareholders and all compensation plans not previously approved by the Shareholders.

	
	Number of Securities to be Issued Upon Exercise of Outstanding Options(1), Warrants and Rights
	Weighted-Average Exercise Price of Outstanding Options, Warrants and Rights
	Number of Securities Remaining Available for Future Issuance Under Equity Compensation Plans (Excluding Securities Reflected in Column (a))

	Plan Category
	(a)
	(b)
	(c)

	Equity compensation plans approved by security holders
	NIL
	NIL 
	NIL

	Equity compensation plans not approved by security holders
	958,810
	$0.40
	948,491

	Total
	958,810
	$0.40
	948,491


Note:

(11) The Corporation has in place a “rolling” Stock Option Plan whereby the maximum number of Class A Shares that may be reserved for issuance pursuant to the Stock Option Plan will not exceed 10% of the issued shares of the Corporation at the time of the stock option grant. As of the date hereof 2,712,226 Class A Shares may be reserved for issuance pursuant to the Stock Option Plan. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date of this Circular, none of the Corporation's directors or executive officers or their respective associates or affiliates are indebted to the Corporation. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as disclosed in this Circular, none of the Corporation's directors or executive officers, nor any person who beneficially owns directly or indirectly or exercises control or direction over securities carrying more than 10% of the voting rights attaching to the Shares, nor any known associate or affiliate of these persons had any material interest, direct or indirect in any transaction since the commencement of the Corporation's last completed financial year which has materially affected the Corporation, or in any proposed transaction which has materially affected or would materially affect the Corporation or any of its subsidiaries.  

INTERESTS OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON

Other than as disclosed in this Circular, management of the Corporation is not aware of any material interest of any director or nominee for director, or senior officer or any one who has held office as such since the beginning of the Corporation's last financial year or of any associate or affiliate of any of the foregoing in any matter to be acted on at the Meeting. 

CORPORATE GOVERNANCE PRACTICES

Effective June 30, 2005, National Instrument 58-101 – Disclosure of Corporate Governance Practices ("NI 58-101") and National Policy 58-201 – Corporate Governance Guidelines ("NP 58-201") were adopted in each of the provinces and territories of Canada.  NI 58-101 requires issuers to disclose the corporate governance practices that they have adopted.  NP 58 -201 provides guidance on corporate governance practices.  The Corporation is also subject to Multilateral Instrument 52 -110 – Audit Committees ("MI 52-110"), which has been adopted in various Canadian provinces and territories and which prescribes certain requirements in relation to audit committees. 

The Board is responsible for the governance of the Corporation.  The Board and the Corporation’s management consider good corporate governance to be central to the effective and efficient operation of the Corporation.  Below is a discussion of the Corporation’s approach to corporate governance.

Board of Directors

The Board is responsible for overseeing the management of the Corporation. As at the date of this management information circular, the Board is comprised of eight members.  The majority of the Board are independent directors.  The Board has determined that five of the eight directors are independent directors pursuant to MI 52-110. 
The following directors are independent in that they do not have a direct or indirect material relationship with the Corporation or a relationship which could, in the view of the Corporation’s Board, be reasonably expected to interfere with the exercise of a Board member’s independent judgment:

Paul Colborne
James B. Howe
Steven R. VanSickle
Daryl Gilbert
Robert G. Peters


The following directors are not independent:

Michael J.J. Wuetherick
H. Scott Oldale
Gregory G. Turnbull

Messrs. Wuetherick and Oldale are not independent by virtue of being the President and Chief Executive Officer and Vice President, Exploration and Chief Operating Officer, respectively, of the Corporation.  Mr. Turnbull is not independent by virtue of being legal counsel to the Corporation.

To provide leadership for its independent directors, the Board ensures that the independent directors have access to management of the Corporation.  Further, at the Corporation’s expense, the Board or any committee of the Board may retain, when it considers it necessary or desirable, outside consultants or advisors to advise the Board or any committee of the Board independently on any matter.  The Board and any committee of the Board have the sole authority to retain and terminate any such consultants or advisors, including sole authority to review a consultant’s or advisor’s fees and other retention terms.  

The following directors of the Corporation are also currently directors of other reporting issuers:

	Name of Director
	
	Name of Other Reporting Issuer
	
	Position with Other Reporting Issuer

	
	
	
	
	

	Paul Colborne
	
	Tristar Oil & Gas Ltd. 
Crescent Point Energy Trust
Breaker Energy Ltd.
Sikanni Services Ltd.
	
	Chairman of the board of directors
Director

	Gregory G. Turnbull
	
	Action Energy Inc.
Crescent Point Energy Trust
Flagship Energy Inc.
Heritage Oil Limited

Storm Exploration Inc.
Sunshine Oilsands Ltd.
BNP Resources Inc.
	
	Director

	Steven VanSickle

	
	Fairborne Energy Ltd.
	
	Director

	James B. Howe

	
	Pason Systems Ltd. 
Ensign Energy Services Inc.
Wrangler West Energy Inc.
Avery Resources Inc.
Holloway Lodging Real Estate Investment Trust
	
	Director

	Daryl Gilbert

	
	AltaGas Income Trust
Penn West Petroleum Ltd.
Crocotta Energy Inc.
Kereco Energy Ltd.
MGM Energy Corp.
Nexstar Energy Ltd.
Globel Direct Inc.
Zed-I Solutions Inc.
Qwest Energy Investment Management Corp.
	
	Director

	Robert G. Peters
	
	GMP Capital Trust
Big Rock Brewery
TriStar Oil & Gas Ltd.
Breaker Energy Ltd.
	
	Director


The Board exercises its independent supervision over the Corporation’s management through a combination of formal meetings of the Board as well as informal discussions amongst the Board members.  The independent directors can also hold scheduled meetings at which non-independent directors and members of management are not in attendance.  Where matters arise at Board meetings which require decision making and evaluation that is independent of management and interested directors, the meeting breaks into an in camera session among the independent and disinterested directors. 

The Chairman of the Board is Mr. Colborne, an independent director.  The role of the Chairman of the Board is to enhance the Board’s effectiveness by ensuring that the responsibilities of the Board are understood by the Board members and management and ensuring the Board has adequate resources to support its decision-making requirements.  The Chairman ensures there is a process in place for monitoring legislation and best practices and to assess the effectiveness of the Board, the Board committees and individual directors on a regular basis.  The Chairman also prepares agendas for Board meetings, consults with the Board on the effectiveness of Board committees, ensures that the independent directors have adequate opportunities to meet to discuss issues without management present, chairs Board meetings and communicates to other members of management as appropriate the results of private discussions among independent directors.  The Chairman presides at meetings of the Board, provides leadership to the Board, assists the Board in reviewing and monitoring the strategy, goals, objectives and policies of the Corporation and conducts quarterly meetings where the Board meets to review and discuss operational and financial information presented to the Board by management. 

During the Corporation’s most recently completed fiscal year ended December 31, 2007, the Board held 2 formal Board meetings.  Set out below is information relating to the attendance of the directors of the Corporation at Board and Committee meetings.

Summary of Board and Committee Meetings Held
For the fiscal year ended December 31, 2007


	Board
	
	2

	Audit Committee 
	
	1

	Total Number of Meetings Held
	
	3


Summary of Attendance of Directors
For the fiscal year ended December 31, 2007

	Director
	
	Board Meetings Attended
	
	Audit Committee Meetings Attended

	Michael J.J. Wuetherick
	
	2 of 2
	
	0 of 1

	H. Scott Oldale
	
	2 of 2
	
	1 of 1

	Paul Colborne
	
	2 of 2
	
	1 of 1

	Gregory G. Turnbull


	
	2 of 2
	
	1 of 1

	James B. Howe
	
	2 of 2
	
	1 of 1

	Steven R. VanSickle
	
	1 of 2
	
	1 of 1

	Daryl Gilbert
	
	2 of 2
	
	0 of 1


Board Mandate

The Board has a written mandate as attached hereto as Schedule “A”.  The Board is responsible for the overall stewardship of the Corporation and dealing with issues which are pivotal to determining the Corporation’s strategy and direction.  The Board has directly, and through the appointment of certain committees, put in place an effective system for monitoring the implementation of corporate strategies.  The Board is not involved in the day to day operations of the Corporation, as these operations are conducted by the Corporation’s management. The Board meets regularly to consider and approve the strategic objectives of the Corporation and management plans designed to accomplish those objectives.  Where appropriate, key management personnel and professional advisors are invited to attend Board meetings to speak to these issues.  The Board also meets as necessary to consider specific developments and opportunities as they arise, including asset acquisitions and dispositions and financing proposals.  The Board approves, among other things, all issuances of securities of the Corporation, the appointment of officers, the entering into of lines of credit or other significant borrowing activities and all significant transactions.  The Board considers, but has no formal policies, concerning management development and succession, risk management and communications.  
Essential to strategic planning is assessing and understanding business risks and related control systems.  The Board helps set limits with respect to business risks, to the extent they can be managed, and approves strategies for minimizing risks. Implementation of these strategies are then monitored by the Board.  The Board, through the Audit Committee, requires management of the Corporation to put into place systems to address financial risks and to periodically report to the Board on these systems and risks.  

Management has implemented procedures to provide reasonable assurance of effective communication with the Corporation’s shareholders and the public.  The Corporation’s management is responsible for the issuance of press releases and communications with the financial community.  The Board reviews and approves all principal continuous disclosure documents, the release of interim and annual financial statements, the annual information form, prospectuses and information circulars.  

The Board as a whole is responsible for carrying out its responsibilities by monitoring the governance systems of the Corporation with a view to ongoing improvements, reviewing the composition of the Board and developing criteria for new Board appointments.  The Board as a whole also acts as a nominating committee for new directors, oversees and approves the Corporation’s compensation plans and evaluates the overall Board effectiveness.

Audit Committee

Composition of the Audit Committee

The Board has an Audit Committee.  The members of the Audit Committee are Messrs. Howe, Colborne and VanSickle.  The Chairman of the Audit Committee is Mr. Howe, an independent director.  Each of Messrs. Colborne, Howe and VanSickle are considered “independent” and all members are “financially literate” (as such terms are defined in MI 52-110).  

Audit Committee Charter

The Corporation’s Board of Directors have adopted a Charter for the Audit Committee which sets out the Committee’s mandate, organization, powers and responsibilities, which is attached hereto as Schedule “B”.

Relevant Education and Experience

The education and experience of each of the present Audit Committee members as well as those as at the most recently completed financial year that is relevant to the performance of his responsibilities as an audit committee member is as follows:

James B. Howe

Mr. Howe is a director of Seaview and the Chair of the Audit Committee.  Mr. Howe is a Chartered Accountant and has been the President of Bragg Creek Financial Consultants Ltd. since 1982.  Mr. Howe is a director of various public companies including Pason Systems Ltd., Ensign Energy Services Ltd., Wrangler West Energy Inc., Stylus Energy Inc., and Avery Resources Inc.  Mr. Howe has been Vice President, Finance of numerous publicly traded companies as well, including Canrise Resources Ltd., Bonavista Petroleum Ltd., Kintail Energy Inc., Nycan Energy Corp., and Kinloch Resources Inc.

Mr. Howe graduated from the University of Western Ontario with a Bachelor of Arts (Honours) in Business Administration in 1973.

Paul Colborne
Mr. Colborne is a director of Seaview.  Mr. Colborne is currently the Chairman of the Board of Tristar Oil & Gas Ltd.  From September 2003 to January 2006, Mr. Colborne was the President and Chief Executive Officer of StarPoint Energy Ltd.  From October, 2001 to August, 2003, Mr. Colborne was the President and Chief Executive Officer of Crescent Point Energy Ltd., a Calgary based junior oil and gas exploration and production company whose shares were listed on the TSX. Under Mr. Colborne’s leadership, Crescent Point grew from a start‑up with no production to a company with production in excess of 7,000 boe/d in less than two years.

From 1993 to February, 2001, Mr. Colborne was the President and Chief Executive Officer of Startech Energy Inc., a Calgary based intermediate oil and gas exploration and production company whose shares were listed on the TSX and on NASDAQ. Under Mr. Colborne’s leadership and direction, Startech grew from two employees and production of 120 boe/d to more than 100 employees and production of over 15,000 boe/d in 2000.

Prior to joining Startech, Mr. Colborne was employed as a corporate finance and oil and gas lawyer with Wascana Energy Inc. and Husky Oil Ltd. and, prior to that, he was an associate with the Calgary law firm of Parlee McLaws.

A graduate of the University of Calgary, Mr. Colborne holds a Bachelor of Laws degree and a Bachelor of Arts degree in economics. Mr. Colborne is a director of a number of publicly traded companies and income trusts.

Steven R. VanSickle

Mr. VanSickle is a director of Seaview.  Mr. VanSickle has an extensive background in the oil and gas industry both in Canada and internationally. Mr. VanSickle has been involved in exploration, production, strategic planning and portfolio management in the oil and gas industry for the past 22 years.

From 2007 to present, Mr. VanSickle has been the President and Chief Executive Officer of Fairborne Energy Trust.  From 2002 to 2005, Mr. VanSickle was the Vice President, Exploration of Fairborne Energy Ltd., the predecessor of Fairborne Energy Trust.  From 1999 to 2002, Mr. VanSickle was part of the executive team which founded Canadian Midstream Services Ltd. and was Vice President, Business Development until the company was sold to Duke Energy Field Services in the spring of 2001.  Mr. VanSickle was the Vice President of Business Development for Duke Energy Field Services in Canada.  

Mr. VanSickle began his career as an exploration geologist with Amoco Canada in Calgary.  In 1992‑93, Mr. VanSickle attended Amoco’s Petrophysics training school in Tulsa, Oklahoma and in 1995 was transferred to Houston, where he held a variety of positions, including Exploration Coordinator – Trinidad and Exploration Manager – Angola.  In 1998, Mr. VanSickle joined Pan East Petroleum Corp. which was sold in November 1998.

Mr. VanSickle received his B.Sc. in Geology from McMaster University in 1986 and attended the Kellogg Executive Development Program in 1997.

Audit Committee Oversight

Since the commencement of the Corporation’s most recently completed financial year, there has not been a recommendation of the Audit Committee to nominate or compensate an external auditor which was not adopted by the Corporation’s Board.

Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services whereby any financial services in excess of $10,000 and outside the audit plan of the Corporation’s auditors must be approved by the Chairman of the Audit Committee and the Board and Vice President, Finance and Chief Financial Officer of the Corporation. 

Reliance on Certain Exemptions

Since the commencement of the Corporation’s most recently completed financial year, it has not relied on the exemption in section 2.4 (De Minimus Non-audit Services) or an exemption granted under Part 8 (Exemptions) from MI 52-110.  The Corporation is a “venture issuer” as defined in MI 52-110 and is relying on the exemption contained in section 6.1 of MI 52-110, which exempts it from the requirements of Part 3 (Composition of Audit Committee) and Part 5 (Reporting Obligations) of MI 52-110.

External Auditor Service Fees
The fees paid to the Corporation’s external auditor in each of the last two fiscal years are as follows:

	Financial Year Ending
	Audit Fees (1)
	Audit-Related Fees (2)
	Tax Fees (3)
	All Other Fees

	December 31, 2007
	NIL
	$76,500
	$2,900
	NIL

	December 31, 2006 (4)
	NIL
	NIL
	NIL
	NIL



Notes:

(12) The aggregate fees billed by the Corporation’s auditor for audit fees.

(13) The aggregate fees billed for assurance and related services by the Corporation’s auditor that are reasonably related to the performance of the audit or review of the Corporation’s financial statements and are not disclosed in the “Audit fees” column.

(14) The aggregate fees billed for professional services rendered by the Corporation’s auditor for tax compliance, tax advice, and tax planning.

(15) There were no external audit service fees for the year ended December 31, 2006. 


Committees of the Board

The Board does not have an executive committee, but has an Audit Committee, a Reserves and Environment Committee, a Compensation Committee and a Corporate Governance Committee. 

Position Descriptions

The Board has developed written position descriptions for the Chairman of the Board and the Chief Executive Officer of the Corporation, but has not developed a written position description for the Chairman of the Audit Committee.

The Chair of the Board presides at meetings of the Board and the shareholders of the Corporation, provides leadership to the Board and assists the Board in reviewing and monitoring the strategy, goals, objectives and policies of the Corporation, schedules meetings of the Board and organizes and presents agendas for regular or special Board meetings and communicates with the Board to keep it current on all material developments.  The Chair of each committee of the Board schedules meetings of the committee and organizes and presents agendas for such meetings. 
The Board, in conjunction with management, sets the Corporation annual objectives which become the objectives against which the Chief Executive Officer’s performance is measured.  The Board has plenary power, any responsibility which is not delegated to management or a Board committee remains with the Board. 

Orientation and Continuing Education

The Corporation does not currently have any formal orientation and education programs for new directors of the Corporation.  Each director has the responsibility to ensure that he maintains the skill and knowledge to meet his obligations as a director.  Board members are encouraged to communicate with management of the Corporation, auditors and technical consultants to keep themselves current with industry trends and developments and changes in legislation, to attend related industry seminars and conventions and to visit the Corporation’s operations.  Board members have full access to the Corporation’s records. As an ongoing process, the Board considers management development which includes training and monitoring management performance. 

Ethical Business Conduct

Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest with respect to the Corporation must abstain from discussion and voting by the Board or any committee of the Board on any motion to recommend or approve the relevant agreement or transaction.   

The Board itself must comply with conflict of interest provisions of the Business Corporations Act (Alberta), as well as the relevant agreement regulatory instruments, in order to ensure that directors exercise independent judgment in considering transactions and agreements in respect of which a director or executive officer has a material interest.

Nomination of Directors

The Board has the responsibility for selecting nominations for election to the Board.  The Board will periodically review general and specific criteria to consider when directors are being appointed to the Board.  The objective of this review will be to recommend that appointments be made to provide the best mix of skills and experience to guide the long-term strategy and ongoing business operations of the Corporation.  The review will take into account the desirability of maintaining a balance of skills, experience and background, along with the key common characteristics required for effective Board participation. 

Compensation

The Board has a compensation committee.  The members of the compensation committee are Messrs. VanSickle, Colborne and Turnbull.  Mr. VanSickle, an independent director, is the Chairman of the compensation committee.  Each of Messrs. VanSickle and Colborne are independent. 

The Corporation provides long term incentive compensation to its executive officers through its stock option plan.  The Board as a whole recommends the granting of Options from time to time based on its assessment of the appropriateness of doing so in light of the long term strategic objectives of the Corporation, its current stage of development, the need to retain or attract particular key personnel, the number of Options already outstanding and overall market conditions.  The Board views the granting of Options as a means of promoting the success of the Corporation and higher returns to its shareholders.

Other Board Committees

The Board has a Reserves and Environment Committee and a Corporate Governance Committee. 

Reserves and Environment Committee

The Reserves Committee is currently composed of three directors, Messrs. Gilbert, Turnbull and Howe, two of whom are independent directors.  The Reserves Committee has the responsibility of meeting with the independent engineering firms commissioned to conduct the reserves evaluation on the Corporation’s oil and natural gas assets and to discuss the results of such evaluation with each of the independent engineers and management.  Specifically, the Reserves Committee’s responsibilities include, but are not limited to: (i) reviewing management’s recommendations for the appointment of independent engineers; (ii) reviewing the independent engineering reports and considering the principal assumptions upon which such reports are based; (iii) appraising the expertise of the independent engineering firms retained to evaluate the Corporation’s reserves; (iv) reviewing the scope and methodology of the independent engineers’ evaluations; (v) reviewing any problems experienced by the independent engineers in preparing the reserve evaluation (including any restrictions imposed by management or significant issues on which there was a disagreement with management); and (vi) reviewing reserve additions and revisions which occur from one report to the next.  The Reserves Committee meets at least once annually or otherwise as circumstances warrant.

Corporate Governance Committee

The Corporate Governance Committee is currently composed of three directors, Messrs. Turnbull, Howe and Gilbert and, two of whom are independent directors.  The Corporate Governance Committee has the responsibility of reviewing corporate governance and nomination issues and making recommendations to the Board, as appropriate.  Specifically, the Corporate Governance Committee’s responsibilities include, but are not limited to: (i) reviewing and assessing Seaview’s governance practices and the performance of Seaview’s corporate governance systems and recommending changes to the Board for consideration; (ii) recommending suitable candidates for nomination for election as directors; (iii) reviewing the recommendations of management, if any, with respect to committee membership and making recommendations to the Board of members for each committee, including the appointment of Chairs to the committees; (iv) overseeing the evaluation of, assessing and considering the effectiveness of the Board as a whole, the committees of the Board and the contribution of individual members on a periodic basis; (v) reviewing and recommending to the Board for approval the corporate governance disclosure statements required by applicable securities legislation in respect of Seaview; and (vi) reviewing and making recommendations with respect to the orientation and education program for new Board and committee members and overseeing the continued development of existing members of the Board.  The Corporate Governance Committee meets at least twice annually or otherwise as circumstances warrant.

Assessments

The Board is responsible to assess, on an ongoing basis, its overall performance and that of its committees.  The objective of this review is to contribute to a process of continuous improvement in the Board’s execution of its responsibilities.  The review will identify any areas where the directors of the Corporation or management believe that the Board could make a better collective contribution to overseeing the affairs of the Corporation.  The Board is also responsible for regularly assessing the effectiveness and contribution of each director, having regard to the competencies and skills each director is expected to bring to the Board.

ADDITIONAL INFORMATION

Financial information of the Corporation is provided in the Corporation's financial statements and management's discussion and analysis for its most recently completed financial year. A copy of these documents may be obtained by contacting Seaview Energy Inc., Suite 1500, 444 – 5th Avenue S.W., Calgary, Alberta T2P 2T8 (Telephone: (403) 450-3713; Fax: (403) 668-9177).

Copies of these documents as well as additional information relating to the Corporation contained in documents filed by the Corporation with the Canadian securities regulatory authorities may also be accessed through the SEDAR website at www.sedar.com.

SEAVIEW ENERGY INC.

BOARD OF DIRECTORS

MANDATE

General

The fundamental responsibility of the board of directors (the “Board”) of Seaview Energy Inc. (the “Corporation”) is to appoint a competent executive team and to oversee the management of the business, with a view to maximizing shareholder value and ensuring corporate conduct in an ethical and legal manner via an appropriate system of corporate governance and internal control.

Responsibilities

1. Executive Team
(a) Appoint the Chief Executive Officer (“CEO”) and senior officers, approve their compensation, and monitor the CEO’s performance against a set of mutually agreed corporate objectives directed at maximizing shareholder.

(b) In conjunction with the CEO, develop a clear mandate for the CEO, which includes a delineation of management’s responsibilities.

(c) Ensure that a process is established that adequately provides for succession planning, including the appointing, training and monitoring of senior management.

(d) Establish limits of authority delegated to management.

2. Operational Effectiveness and Financial Reporting

(a) Annual review and adoption of a strategic planning process and approval of the corporate strategic plan, which takes into account, among other things, the opportunities and risks of the business.

(b) Ensure that a system is in place to identify the principal risks to the Corporation and that the best practical procedures are in place to monitor and mitigate the risks.

(c) Ensure that processes are in place to address applicable regulatory, corporate, securities and other compliance matters.

(d) Ensure that an adequate system of internal control exists which is consistent with internal control systems implemented by companies of similar size and peer group as the Corporation.

(e) Ensure that due diligence processes and appropriate controls are in place with respect to applicable certification requirements regarding the Corporation’s financial and other disclosure.

(f) Review and approve the Corporation’s financial statements and oversee the Corporation’s compliance with applicable audit, accounting and reporting requirements.

(g) Approve annual operating and capital budgets.

(h) Review and consider for approval all amendments or departures proposed by management from established strategy, capital and operating budgets or matters of policy which diverge from the ordinary course of business.

(i) Review operating and financial performance results relative to established strategy, budgets and objectives.

3. Integrity

(a) Approve a communications policy or policies to ensure that a system for corporate communications to all stakeholders exists, including processes for consistent, transparent, regular and timely public disclosure, and to facilitate feedback from stakeholders.

4. Board Process/Effectiveness

(a) Ensure that Board materials are distributed to directors in advance of regularly scheduled meetings to allow for sufficient review of the materials prior to the meeting. Directors are expected to attend all meetings.

(b) Engage in the process of determining Board member qualifications, including ensuring that a majority of directors qualify as independent directors pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices (as implemented by the Canadian Securities Administrators and as amended or replaced from time to time).

(c) Approve the nomination of directors.

(d) Provide a comprehensive orientation to each new director.

(e) Establish an appropriate system of corporate governance including practices to ensure the Board functions independently of management.

(f) Establish appropriate practices for the regular evaluation of the effectiveness of the Board, its committees and its members.

(g) Establish committees and approve their respective mandates and the limits of authority delegated to each committee.

(h) Review and re-assess the adequacy of the Audit Committee Mandate on a regular basis, but not less frequently than on an annual basis.

(i) Review the adequacy and form of the directors' compensation to ensure it realistically reflects the responsibilities and risks involved in being a director.

(j) Independent directors shall meet regularly without non-independent directors and management participation.

(k) In addition to the above, adherence to all other Board responsibilities as set forth in the Corporation’s By-Laws and the agreements governing applicable policies and practices and other statutory and regulatory obligations of the Corporation.

Review of Mandate

The Board of Directors shall review the adequacy of this mandate annually or otherwise as it deems appropriate (so long as such review is conducted at least on an annual basis).  Such review shall include the evaluation of the performance of the Board in light of this mandate.
SEAVIEW ENERGY INC.
AUDIT COMMITTEE TERMS OF REFERENCE

I.
The Board of Directors’ Mandate for the Audit Committee

21. The Board of Directors (“Board”) has responsibility for the stewardship of Seaview Energy Inc. (the “Corporation”).  To discharge that responsibility, the Board is obligated by the Business Corporations Act (Alberta) to supervise the management of the business and affairs of the Corporation.  The Board’s supervisory function involves Board oversight or monitoring of all significant aspects of the management of the Corporation’s business and affairs.

Public financial reporting and disclosure by the Corporation are fundamental to the Corporation’s business and affairs and to its status as a publicly listed enterprise.  The objective of the Board’s monitoring of the Corporation’s financial reporting and disclosure is to gain reasonable assurance of the following:

(a) that the Corporation complies with all applicable laws, regulations, rules, policies and other requirement of governments, regulatory agencies and stock exchanges relating to financial reporting and disclosure;

(b) that the accounting principles, significant judgements and disclosures which underlie or are incorporated in the Corporation’s financial statements are appropriate in the prevailing circumstances;

(c) that the Corporation’s quarterly and annual financial statements are accurate within a reasonable level of materiality and present fairly the Corporation’s financial position and performance in accordance with generally accepted accounting principles; and

(d) that appropriate information concerning the financial position and performance of the Corporation is disseminated to the public in a timely manner in accordance with corporate and securities law and with stock exchange regulations.

The Board is of the view that monitoring of the Corporation’s financial reporting and disclosure policies and procedures cannot be reliably met unless the following activities (“the Fundamental Activities”) are, in all material respects, conducted effectively:

(i) the Corporation’s accounting functions are performed in accordance with a system of internal financial controls designed to capture and record properly and accurately all of the Corporation’s financial transactions and consistent with internal financial controls implemented by companies of similar size and peer group as the Corporation;

(ii) the internal financial controls are regularly assessed for effectiveness and efficiency consistent with assessments performed by company’s of similar size and peer group as the Corporation;
(iii) the Corporation’s quarterly and annual financial statements are properly prepared by management to comply with GAAP;

(iv) the Corporation’s quarterly and annual financial statements are reported on by an external auditor appointed by the shareholders of the Corporation.

To assist the Board in its monitoring of the Corporation’s financial reporting and disclosure and to conform to applicable corporate and securities law, the Board has established the Audit Committee (the “Committee”) of the Board.

22. Composition of Committee
(a) The Committee shall be appointed annually by the Board and consist of at least three members from among the directors of the Corporation, each of whom shall be an independent director (as determined under applicable laws).  Officers of the Corporation, who are also directors, may not serve as members of the Committee;

(b) The Board shall designate the Chairman of the Committee;

(c) In the event of a vacancy arising in the Committee or a loss of independence of any member, the Committee will fill the vacancy within six months or by the following annual shareholders’ meeting if sooner.

23. Reliance on Experts
In contributing to the Committee’s discharging of its duties under this mandate, each member of the Committee shall be entitled to rely in good faith upon:

(a) financial statements of the Corporation represented to him by an officer of the Corporation or in a written report of the external auditors to present fairly the financial position of the Corporation in accordance with generally accepted accounting principles; and

(b) any report of a lawyer, accountant, engineer, appraiser or other person whose profession lends credibility to a statement made by any such person.

24. Limitations on Committee’s Duties

In contributing to the Committee’s discharging of its duties under Terms of Reference, each member of the Corporation shall be obliged only to exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.  Nothing in these Terms of Reference is intended, or may be construed, to impose on any member of the Committee a standard of care or diligence that is in any way more onerous or extensive than the standard to which all Board members are subject.  The essence of the Committee’s duties is monitoring and reviewing to endeavor to gain reasonable assurance (but not to ensure) that the Fundamental Activities are being conducted effectively and that the objectives of the Corporation’s financial reporting are being met and to enable the Committee to report thereon to the Board.

II.
Audit Committee Terms of Reference

The Committee’s Terms of Reference outlines how the Committee will satisfy the requirements set forth by the Board in its mandate.  Terms of Reference reflect the following:

•
Operating Principles;

•
Operating Procedures;
•
Specific Responsibilities and Duties.

A.
Operating Principles
The Committee shall fulfill its responsibilities within the context of the following principles:

1)
Committee Values
The Committee expects the management of the Corporation to operate in compliance with corporate policies; reflecting laws and regulations governing the Corporation; and to maintain strong financial reporting and control processes.

2)
Communications
The Committee and members of the Committee expect to have direct, open and frank communications throughout the year with management, other Committee Chairmen, the external auditors, and other key Committee advisors or Corporation staff members as applicable.

3)
Financial Literacy
All Committee Members should be sufficiently versed in financial matters to read and understand the Corporation’s financial statements and also to understand the Corporation’s accounting practices and policies and the major judgements involved in preparing the financial statements.

4)
Annual Audit Committee Work Plan
The Committee, in consultation with management and the external auditors, shall develop an annual Committee work plan responsive to the Committee’s responsibilities as set out in these Terms of Reference.  In addition, the Committee, in consultation with management and the external auditors, shall participate in a process for review of important financial topics that have the potential to impact the Corporation’s financial disclosure.

The work plan will be focused primarily on the annual and interim financial statements of the Corporation; however, the Committee may at its sole discretion, or the discretion of the Board, review such other matters as may be necessary to satisfy the Committee’s Terms of Reference.

5)
Meeting Agenda
Committee meeting agendas shall be the responsibility of the Chairman of the Committee in consultation with Committee members, senior management and the external auditors.

6)
Committee Expectations and Information Needs
The Committee shall communicate its expectations to management and the external auditors with respect to the nature, timing and extent of its information needs. The Committee expects that written materials will be received from management and the external auditors at a reasonable time in advance of meeting dates.

7)
External Resources
To assist the Committee in discharging its responsibilities, the Committee may at its discretion, in addition to the external auditors, at the expense of the Corporation, retain one or more persons having special expertise, including independent counsel.

8)
In Camera Meetings
At the discretion of the Committee, the members of the Committee shall meet in private session with the external auditors.  In addition, at the discretion of the Committee, the members of the Committee shall meet in private with the management of the Corporation, without the auditors being present at such meeting.

9)
Reporting to the Board
The Committee, through its Chairman, shall report after each Committee meeting to the Board at the Board’s next regular meeting.

10)
Committee Self Assessment
The Committee shall annually review, discuss and assess its own performance.  In addition, the Committee shall periodically review its role and responsibilities.

11)
The External Auditors
The Committee expects that, in discharging their responsibilities to the shareholders, the external auditors shall report directly to and be accountable to the Board through the Committee.  The external auditors shall report all material issues or potentially material issues, either specific to the Corporation or to the financial reporting environment in general, to the Committee.

B.
Operating Procedures
1)
The Committee shall meet at least four times annually, or more frequently as circumstances dictate.  Meetings shall be held at the call of the Chairman, upon the request of two (2) members of the Committee or at the request of the external auditors.

2)
A quorum shall be a majority of the members.

3)
Unless the Committee otherwise specifies, the Secretary (or his or her deputy) of the Corporation shall act as Secretary of all meetings of the Committee.

4)
In the absence of the Chairman of the Committee, the members shall appoint an acting Chairman.

5)
A copy of the minutes of each meeting of the Committee shall be provided to each member of the Committee and to each director of the Corporation in a timely fashion.

C.
Specific Responsibilities and Duties
To fulfill its responsibilities and duties, the Committee shall:

Financial Reporting

1)
Review, prior to public release, the Corporation’s annual and quarterly financial statements with management and the external auditors with a view to gaining reasonable assurance that the statements (i) are accurate within reasonable levels of materiality, (ii) complete, (iii) represent fairly the Corporation’s financial position and performance in accordance with GAAP.  The Committee shall report thereon to the Board before such financial statements are approved by the Board;

2)
Receive from the external auditors reports of their review of the annual and quarterly financial statements and any management letters issued to the management of the Corporation;

3)
Receive from management a copy of the representation letter provided to the external auditors and receive from management any additional representations required by the Committee;

4)
Review, prior to public release, and, if appropriate, recommend approval to the Board, of news releases and reports to shareholders issued by the Corporation with respect to the Corporation’s annual and quarterly financial statements;

5)
Review and, if appropriate, recommend approval to the Board of prospectuses, material change disclosures of a financial nature, management discussion and analysis, annual information forms and similar disclosure documents to be issued by the Corporation; and

6)
Review and validate procedures for the receipt, retention and resolution of complaints received by the Corporation from any party regarding accounting, auditing or internal controls.  For greater certainty, the Committee’s responsibilities in this area will not include complaints about minor operational issues.  (Examples of minor operational issues include late payment of invoices, minor disputes over accounts owing or receivable, revenue and expense allocations and other similar items characteristic of the normal daily operations of the accounting department of an oil and gas company.)

Accounting Policies

1)
Review with management and the external auditors the appropriateness of the Corporation’s accounting policies, disclosures, reserves, key estimates and judgements, including changes or variations thereto.

2)
Obtain reasonable assurance that they are in compliance with GAAP from management and external auditors and report thereon to the Board;

3)
Review with management and the external auditors the apparent degree of conservatism of the Corporation’s underlying accounting policies, key estimates and judgements and provisions along with quality of financial reporting.

4)
Participate, if requested, in the resolution of disagreements, between management and the external auditors.

5)
Review with management the categorization of flow-through expenditures and the qualification of such expenditures to satisfy the Corporation’s existing obligations.

Risk and Uncertainty

1)
Acknowledging that it is the responsibility of the Board, in consultation with management, to identify the principal business risks facing the Corporation, determine the Corporation’s tolerance for risk and approve risk management policies, the Committee shall focus on financial risk and gain reasonable assurance that financial risk is being effectively managed or controlled by:

(a) reviewing with management the Corporation’s tolerance for financial risks;

(b) reviewing with management its assessment of the significant financial risks facing the Corporation;

(c) reviewing with management the Corporation’s policies and any proposed changes thereto for managing those significant financial risks;

(d) reviewing with management its plans, processes and programs to manage and control such risks.

2)
Review policies and compliance therewith that require significant actual or potential liabilities, contingent or otherwise, to be reported to the Board in a timely fashion;

3)
Review foreign currency, interest rate and commodity price risk mitigation strategies, including the use of derivative financial instruments;

4)
Review the adequacy of insurance coverages maintained by the Corporation;

5)
Review regularly with management, the external auditors and the Corporation’s legal counsel, any legal claim or other contingency, including tax assessments, that could have a material effect upon the financial position or operating results of the Corporation and the manner in which these matters have been disclosed in the financial statements.

Financial Controls and Control Deviations

1)
Review the plans of the external auditors to gain reasonable assurance that the evaluation and testing of applicable internal financial controls is comprehensive, coordinated and cost-effective;

2)
Receive regular reports from management and the external auditors on all significant deviations or indications/detection of fraud and the corrective activity undertaken in respect thereto;

3)
Institute a procedure that will permit any employee, including management employees, to bring to the attention of the Chairman of the Committee, under conditions of confidentiality, concerns relating to financial controls and reporting which are material in scope and which cannot be addressed, in the employee’s judgement, through existing reporting structures in the Corporation;

4)
Review, and periodically assess the adequacy of controls over financial information disclosed to the public, which is extracted or derived from the Corporation’s financial statements.

Compliance with Laws and Regulations

1)
Review regular reports from management and others (e.g. external auditors) with respect to the Corporation’s compliance with laws and regulations having a material impact on the financial statements including:

(e) tax and financial reporting laws and regulations;

(f) legal withholding requirements;

(g) other laws and regulations which expose directors to liability;

2)
Review the filing status of the Corporation’s tax returns, flow-through share renunciation filings and those of its subsidiaries.

Relationship with External Auditors

1)
Recommend to the Board the nomination of the external auditors;

2)
Approve the remuneration and the terms of engagement of the external auditors as set forth in the Engagement Letter;

3)
Review the performance of the external auditors annually or more frequently as required;

4)
Receive annually from the external auditors an acknowledgement in writing that the shareholders, as represented by the Board and the Committee, are their primary client;

5)
Receive a report annually from the external auditors with respect to their independence, such report to include a disclosure of all engagements (and fees related thereto) for non-audit services by the Corporation;

6)
Review with the external auditors the scope of the audit, the areas of special emphasis to be addressed in the audit, and the materiality levels which the external auditors propose to employ;

7)
Meet with the external auditors in the absence of management to determine, inter alia, that no management restrictions have been placed on the scope and extent of the audit examinations by the external auditors or the reporting of their findings to the Committee;

8)
Establish effective communication processes with management and the Corporation’s external auditors to assist the Committee to monitor objectively the quality and effectiveness of the relationship among the external auditors, management and the Committee; and

9)
Establish a reporting relationship between the external auditors and the Committee such that the external auditors can bring directly to the Committee matters that, in the judgement of the external auditors, merit the Committee’s attention.  In particular, the external auditors will advise the Committee as to disagreements between management and the external auditors regarding financial reporting and how such disagreements were resolved.

Other Responsibilities

1)
Approve annually the reasonableness of the expenses of the Chairman of the Board and the Chief Executive Officer;

2)
After consultation with the Chief Financial Officer and the external auditors, consider at least annually, of the quality and sufficiency of the Corporation’s accounting and financial personnel and other resources;

3)
Approve in advance non-audit services, including tax advisory and compliance services. provided by the external auditors.  However, the Committee can establish a threshold amount for fees for non-audit services to be provided by the external auditors without advance approval of the Committee.  The nature of such services and the associated cost will be provided to the Committee at the next following meeting.

4)
lnvestigate any matters that, in the Committee’s discretion, fall within the Committee’s duties;

5)
Perform such other functions as may from time to time be assigned to the Committee by the Board.

6)
Review and update the Terms of Reference on a regular basis for approval by the Board; and

7)
The Committee will review disclosures regarding the organization and duties of the Committee to be included in any public document, including quarterly and annual reports to shareholders, information circulars and annual information forms.

