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GRAN TIERRA ENERGY INC.

900,520-3 Avenue S.W.

Calgary, Alberta T2P 0R3 Canada

(403) 265-3221

NOTICE OF MEETING

ANNUAL MEETING OF THE STOCKHOLDERS OF GRAN TIERRA ENERGY INC.

Date: Wednesday, May 3, 2017
Time: 3:00 p.m. (Mountain Time)

Place: Centennial Place, 3rd Floor, West Tower, 250 - 5  Street SW, Calgary, Alberta, Canada T2P
0R4

The business of the meeting is to:

1. Elect the seven nominees specified in the accompanying proxy statement to serve as directors.

2. Ratify the appointment of Deloitte LLP as Gran Tierra’s independent registered public accounting firm for 2017.

3.Approve, on an advisory basis, the compensation of Gran Tierra’s named executive officers as disclosed in theaccompanying proxy statement.

4.To indicate, on an advisory basis, the preferred frequency of solicitation of stockholder advisory votes on thecompensation of Gran Tierra’s named executive officers.

5. Conduct any other business properly brought before the meeting.

Edgar Filing: GRAN TIERRA ENERGY INC. - Form DEF 14A

4



These items of business are more fully described in the proxy statement accompanying this Notice.

The notice and the attached proxy statement are first being mailed to our stockholders beginning on March 21, 2017.
The record date for the annual meeting is March 9, 2017. Only stockholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

This year, we are using the “Notice and Access” method of providing proxy materials to our stockholders. We believe
this process will provide our stockholders with a convenient way to access the proxy materials and vote, while
allowing us to lower the costs of printing and distributing the proxy materials and reduce the environmental impact of
our meeting. We will mail to most of our stockholders a Notice of Internet Availability of Proxy Materials (the
“Notice”) in lieu of a paper copy of our proxy materials. Stockholders receiving the Notice may review the proxy
materials online or request a paper copy by following the instructions set forth in the Notice.

Please submit your proxy or voting instructions on the Internet or by telephone promptly by following the instructions
about how to view the proxy materials on your Notice of Internet Availability of Proxy Materials so that your shares
can be voted, regardless of whether you expect to attend the annual meeting. If you received your proxy materials by
mail, you may submit your proxy or voting instructions on the Internet or by telephone, or you may submit your proxy
by marking, dating, signing and returning the enclosed proxy/confidential voting instruction card. If you attend the
annual meeting, you may withdraw your proxy and vote in person.

By order of the Board of Directors

/s/ Gary S. Guidry

Gary S. Guidry
President and Chief Executive Officer

Calgary, Alberta, Canada

March 20, 2017
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TO OUR STOCKHOLDERS,

We invite you to attend the Annual Meeting of Gran Tierra Energy Inc., which will be held at Centennial Place, 3rd
Floor, West Tower, 250 - 5 Street SW, Calgary, Alberta, Canada T2P 0R4 on May 3, 2017 at 3:00 p.m. Mountain
Time.

2016 represents the first full year in which the new leadership team, established in May 2015, has been delivering on
our focused strategy resulting in a number of notable accomplishments:

·
We transformed our portfolio through four strategic, accretive acquisitions in Colombia in 2016 (three completed,
one pending), which established a dominant land position in the highly prospective, underexplored Putumayo Basin
and a new core area in the prolific Middle Magdalena Valley Basin;

· Our transformed portfolio delivered significant reserves growth during 2016; and

·Our average working interest production before royalties in 2016 increased to 27,062 BOEPD, 16% higher than2015’s average working interest production before royalties of 23,401 BOEPD.

The Compensation Discussion and Analysis that begins on page 42 of the Proxy Statement describes our executive
compensation program and shows how our executives’ compensation is linked to the Company’s performance. You will
also find discussions of the qualifications of our director candidates, and why we believe they are the right people to
represent you, starting on page 12.

Your vote is important. Whether or not you plan to attend the Annual Meeting of Stockholders, we urge you to submit
your vote via the internet, telephone or mail.

Thank you for your support and continued interest in Gran Tierra Energy Inc.
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Sincerely,

/s/ Gary S. Guidry

Gary S. Guidry
President and Chief Executive Officer

March 20, 2017
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere within this proxy statement. You should read the entire
proxy statement carefully and consider all information before voting. Page references are supplied to help you find
further information in this proxy statement. This summary does not contain all of the information you should consider,
and we encourage you to read the entire proxy statement before voting.

References to “we”, “us”, “our”, “Gran Tierra” or the “Company” are to Gran Tierra Energy Inc.

2017 Annual Meeting of Stockholders

Date: May 3, 2017
Time: 3:00 p.m. (Mountain Time)
Place: Centennial Place, 3rd Floor, West Tower, 250 - 5 Street SW, Calgary, Alberta, Canada T2P 0R4
Record Date:March 9, 2017

Voting Matters and Board Recommendations

Board Vote
Voting Matter Recommendation
Proposal 1: Election of Directors (page 12)

The Board and the Nominating and Corporate Governance Committee believe that each of the
director nominees possesses the necessary qualifications and skills to provide effective oversight
of the business and quality advice and counsel to our management team.

FOR EACH
NOMINEE

Proposal 2: Ratification of Selection of Independent Auditors (page 34)

The Board and the Audit Committee believe that the continued retention of Deloitte LLP to serve
as our independent registered public accounting firm for the fiscal year ending December 31, 2017
is in the best interests of the Company and its stockholders. As a matter of good corporate
governance, stockholders are being asked to ratify the Audit Committee’s selection of the
independent registered public accounting firm.

FOR
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Proposal 3: Advisory Vote to Approve Named Executive Officer Compensation (page 37)

The Company seeks a non-binding advisory vote from its stockholders to approve the
compensation of its named executive officers as described in the Compensation Discussion and
Analysis section beginning on page 42 and the Compensation Tables section beginning on page
55. Our executive compensation program reflects our philosophy of aligning executive
compensation with the interests of our stockholders and a commitment to pay for performance.

FOR

Proposal 4: Advisory Vote on the Frequency of Solicitation of Advisory Vote to Approve
Named Executive Officer Compensation (page 38)

The Company seeks a non-binding advisory vote from its stockholders to indicate the preferred
frequency of solicitation of stockholder advisory votes on the compensation of Gran Tierra’s
named executive officers. An annual vote will give stockholders an opportunity to provide
real-time feedback to the Company on its pay practices.

EVERY YEAR

 1
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Fiscal 2016 Business Highlights

Gran Tierra had a transformational year during 2016 in which we expanded, upgraded and diversified our portfolio in
Colombia through four strategic and accretive acquisitions: Petroamerica Oil Corp., PetroGranada Colombia Limited,
PetroLatina Energy Ltd. and the Ecopetrol 2016 Bid Round, which is expected to close in 2017. The combination of
our strong, positive cash-flowing asset base and the acquired attractive portfolio of development opportunities has
created a premier Colombia-focused exploration and production company.

· Our transformed portfolio delivered significant reserves growth during 2016;

· Increased average working interest (“WI”) production before royalties in 2016 to 27,062 BOEPD, 16% higher
than 2015’s average WI production before royalties of 23,401 BOEPD;

·
Demonstrated ongoing strong financial performance in 2016, with full year average operating, transportation and
general and administrative (“G&A”) expenses on a per BOE (1) basis decreasing by 9%, 37% and 28%, respectively,
compared to 2015; and

·Maintained financial flexibility with an increased committed borrowing base of $250.0 million, of which only $90.0million was drawn as of December 31, 2016.

(1)Per BOE amounts are based on WI sales before royalties. For per BOE amounts based on NAR production, see
Gran Tierra’s Annual Report on Form 10-K filed February 28, 2017.

Director Nominees

The following table provides summary information about each director nominee. See pages 13 to 19 for more
information.

Director Nominee Director Since AgeCommittees
Peter Dey 2015 75 Nominating and Corporate Governance Committee

Compensation Committee
Gary S. Guidry 2015 61
President and CEO
Evan Hazell 2015 58 Health, Safety & Environment Committee
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Reserves Committee
Robert B. Hodgins 2015 65 Board Chairman

Audit Committee
Compensation Committee
Nominating and Corporate Governance Committee

Ronald Royal 2015 67 Audit Committee
Health, Safety & Environment Committee
Reserves Committee

David P. Smith 2015 58 Audit Committee
Health, Safety & Environment Committee

Brooke Wade 2015 63 Compensation Committee
Nominating and Corporate Governance Committee
Reserves Committee

 2
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Corporate Governance

We are committed to good corporate governance practices, which promote the long-term interests of our stockholders
and strengthens our Board and management accountability.

Highlights of our corporate governance practices include the following:

Independent Chairman of the Board Policy prohibiting speculative trading of the Company’s stock
Annual elections of the entire Board Clawback policy
Majority voting for directors with resignation
policy Stockholders may call special meetings of stockholders

100% independent Committee members No stockholder rights (“poison pill”) or similar plan
Annual self-evaluation of the Board Regular executive sessions of independent directors
Stock ownership guidelines for directors and
officers

Stockholders have the right to fill director vacancies caused by
director removal

Executive Compensation Highlights

Our compensation philosophy and programs are based on the following core principles:

· attract and retain highly capable individuals and offer competitive compensation opportunities,

· pay for performance, and

· align the interests of management with our stockholders

In January 2016, we implemented a new equity compensation program designed to realign our compensation
programs with the interests of our stockholders and focus on pay-for-performance. The majority of 2016 executive
compensation is considered “at risk” because its value is based on specific performance criteria and payout is not
guaranteed. In 2016, 80% of the value of equity awards granted to the Named Executive Officers (“NEOs”) consisted of
performance share units (“PSUs) and 20% consisted of stock options.
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The following shows the breakdown of 2016 compensation for our NEOs.

Further discussion of how our Company performance in 2016 impacted our Short-Term Incentive (“STIP”) and
Long-Term Incentive Plan (“LTIP”) payouts can be found on pages 47 and 50 respectively.

During 2016, we introduced share ownership guidelines for our executive officers which are designed to align their
long-term financial interests with those of our stockholders. Additionally, we introduced clawback provisions that
permit us to recover executive compensation in the case of fraud or intentional misconduct requiring a material
restatement of financial results.

We also continued our robust stockholder engagement, including direct engagement by the Chair of our
Compensation Committee and our Chairman of the Board, to discuss the link between pay and performance.

 3
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Why am I receiving these materials?

We are sending you these proxy materials because the Board of Directors (the “Board”) of Gran Tierra Energy Inc., a
Delaware Corporation (“Gran Tierra”), is soliciting your proxy to vote at the 2017 annual meeting of stockholders,
including at any adjournments or postponements of the annual meeting. You are invited to attend the annual meeting
to vote on the proposals described in this proxy statement. However, you do not need to attend the annual meeting to
vote your shares. Instead, if you are a stockholder of record of our common stock, you may simply complete, sign and
return the proxy card, or follow the instructions below to submit your proxy over the telephone or through the internet.
See “How do I vote” below for further information on how to vote, including if you hold our common stock through a
broker in “street name” or hold exchangeable shares.

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to
our proxy materials over the internet. We are sending to our stockholders of record the proxy materials, including this
proxy statement and an annual report, or a Notice Regarding the Availability of Proxy Materials (the “Notice”). We
intend that our stockholders who hold their stock in “street name” will receive a Notice from their broker, bank or other
agent in which they hold the stock in “street name,” unless they have specified otherwise. All stockholders will have the
ability to access the proxy materials on the website referred to in the Notice or request to receive a printed set of the
proxy materials. Instructions on how to access the proxy materials over the internet or to request a printed copy may
be found in the Notice.

We intend to mail the proxy materials and Notice beginning on March 21, 2017, to all stockholders of record entitled
to vote at the annual meeting. We expect that the Notice will be sent to stockholders who hold their stock in “street
name” on or about this same date.

How do I attend the annual meeting?

The meeting will be held on Wednesday, May 3, 2017, at 3:00 p.m. (Mountain time) at Centennial Place, 3rd Floor,
West Tower, 250 - 5 Street SW, Calgary, Alberta, Canada T2P 0R4. Directions to the annual meeting may be found at
http://www.grantierra.com/investor-relations/2017-annual-meeting.html. Information on how to vote in person at the
annual meeting is discussed below.
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Who can vote at the annual meeting?

Only stockholders of record at the close of business on March 9, 2017, will be entitled to vote at the annual meeting.
On this record date, there were 390,815,190 shares of common stock outstanding and entitled to vote, one share of
Special A Voting Stock, and one share of Special B Voting Stock. On the record date, the one share of Special A
Voting Stock was entitled to 3,387,302 votes, which equals the number of shares of common stock issuable upon
exchange of exchangeable shares of Gran Tierra Goldstrike Inc. that were issued in connection with the transaction
between the former stockholders of Gran Tierra Energy Inc., an Alberta corporation (“Gran Tierra Canada”), and
Goldstrike, Inc. (the “Goldstrike Exchangeable Shares”). On the record date, the one share of Special B Voting Stock
was entitled to 4,804,592 votes, which equals the number of shares of common stock issuable upon exchange of
exchangeable shares of Gran Tierra Exchangeco Inc. that were issued in connection with the transaction between the
former stockholders of Solana Resources Limited, an Alberta corporation (“Solana”), and Gran Tierra (the “Solana
Exchangeable Shares” and together with the Goldstrike Exchangeable Shares, the “Exchangeable Shares”).

Stockholders of Record: Shares Registered in Your Name

If at the close of business on March 9, 2017, your shares were registered directly in your name with Gran Tierra’s
transfer agent, Computershare Investor Services, then you are a stockholder of record. As a stockholder of record, you
may vote in person at the annual meeting or vote by proxy. Whether or not you plan to attend the annual meeting, we
urge you to fill out and return the proxy or vote by proxy by telephone or on the internet as instructed below to ensure
your vote is counted.

 4
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If at the close of business on March 9, 2017, your shares were held, not in your name, but rather in an account at a
brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares held in “street
name” and the Notice, and/or these proxy materials if you have received them, are being forwarded to you by that
organization. The organization holding your account is considered to be the stockholder of record for purposes of
voting at the annual meeting. As a beneficial owner, you have the right to direct your broker or other agent regarding
how to vote the shares in your account. You are also invited to attend the annual meeting. However, since you are not
the stockholder of record, you may not vote your shares in person at the annual meeting unless you request and obtain
a valid proxy from your broker or other agent.

Stockholders Holding Exchangeable Shares

Holders of Goldstrike Exchangeable Shares are receiving these proxy materials which relate solely to the annual
meeting of Gran Tierra and are being delivered in accordance with the provisions of the Goldstrike Exchangeable
Shares and the Voting Exchange and Support Agreement dated November 10, 2005, (the “Goldstrike Voting Exchange
Agreement”) among Goldstrike Inc., 1203647 Alberta Inc., Gran Tierra Goldstrike Inc. and Olympia Trust Company
(the “Goldstrike Trustee”). The Goldstrike Exchangeable Shares are the economic equivalent to the shares of common
stock of Gran Tierra. In accordance with the Goldstrike Voting Exchange Agreement, holders of Goldstrike
Exchangeable Shares are entitled to instruct the Goldstrike Trustee as to how to vote their Goldstrike Exchangeable
Shares. The Goldstrike Trustee holds the one outstanding share of our Special A Voting Stock, which is entitled to as
many votes as there are outstanding Goldstrike Exchangeable Shares on the record date, and may only vote the one
share of Special A Voting Stock as directed by the holders of Goldstrike Exchangeable Shares. Holders of Goldstrike
Exchangeable Shares who do not hold their Goldstrike Exchangeable Shares in their own name are not entitled to
instruct the Goldstrike Trustee as to how to exercise voting rights at the annual meeting. Only holders of Goldstrike
Exchangeable Shares whose names appear on the records of Gran Tierra Goldstrike Inc. as the registered holders of
Goldstrike Exchangeable Shares are entitled to instruct the Goldstrike Trustee as to how to exercise voting rights in
respect of their Goldstrike Exchangeable Shares at the annual meeting. Holders of Goldstrike Exchangeable Shares
may also obtain a proxy from the Goldstrike Trustee to vote their Goldstrike Exchangeable Shares at the annual
meeting. Holders of Goldstrike Exchangeable Shares should follow the instructions sent to them by the Goldstrike
Trustee in order to exercise their voting rights.

Holders of Solana Exchangeable Shares are receiving these proxy materials which relate solely to the annual meeting
of Gran Tierra and are being delivered in accordance with the provisions of the Solana Exchangeable Shares and the
Voting and Exchange Trust Agreement dated November 14, 2008, (the “Solana Voting Exchange Agreement”) among
Gran Tierra, Gran Tierra Exchangeco Inc. and Computershare Trust Company of Canada (the “Solana Trustee”). The
Solana Exchangeable Shares are the economic equivalent to the shares of common stock of Gran Tierra. In accordance
with the Solana Voting Exchange Agreement, holders of Solana Exchangeable Shares are entitled to instruct the
Solana Trustee as to how to vote their Solana Exchangeable Shares. The Solana Trustee holds the one outstanding
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share of our Special B Voting Stock, which is entitled to as many votes as there are outstanding Solana Exchangeable
Shares on the record date, and may only vote the one share of Special B Voting Stock as directed by the holders of
Solana Exchangeable Shares. Holders of Solana Exchangeable Shares who do not hold their Solana Exchangeable
Shares in their own name are not entitled to instruct the Solana Trustee as to how to exercise voting rights at the
annual meeting. Only holders of Solana Exchangeable Shares whose names appear on the records of Gran Tierra
Exchangeco Inc. as the registered holders of Solana Exchangeable Shares are entitled to instruct the Solana Trustee as
to how to exercise voting rights in respect of their Solana Exchangeable Shares at the annual meeting. Holders of
Solana Exchangeable Shares may also obtain a proxy from the Solana Trustee to vote their Solana Exchangeable
Shares at the annual meeting. Holders of Solana Exchangeable Shares should follow the instructions sent to them by
the Solana Trustee in order to exercise their voting rights.

If at the close of business on March 9, 2017, your Exchangeable Shares were held, not in your name, but rather in an
account at a brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares
held in “street name” and the Notice, and these proxy materials if you have received them, are being forwarded to you
by that organization. The organization holding your account is considered to be the stockholder of record for purposes
of instructing your trustee as to how to vote your Exchangeable Shares. As a beneficial owner, you have the right to
direct your broker or other agent regarding how to instruct your trustee as to how to vote your Exchangeable Shares.

 5
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What am I voting on?

There are four matters scheduled for a vote:

1.Election of seven nominees named in the proxy statement to serve on the Board until the next annual meeting anduntil their respective successors are duly elected and qualified;

2. Ratification of the appointment of Deloitte LLP as the independent registered public accounting firm for 2017;

3.Approval, on an advisory basis, of the compensation of Gran Tierra’s named executive officers, as disclosed in thisproxy statement; and

4.Approval, on an advisory basis, of the preferred frequency of solicitation of stockholder advisory votes on thecompensation of Gran Tierra’s named executive officers.

What if another matter is properly brought before the annual meeting?

The Board knows of no other matters that will be presented for consideration at the annual meeting. If any other
matters are properly brought before the annual meeting, it is the intention of the persons named in the accompanying
proxy to vote on those matters in accordance with their best judgment.

How do I vote?

You may either vote “For” or “Against” each nominee to the Board. With regard to your advisory vote on how frequently
we should solicit stockholder advisory approval of executive compensation, you may vote for any one of the
following: every year, every two years, or every three years, or you may abstain from voting on that matter. For each
of the other matters to be voted on, you may vote “For” or “Against” or abstain from voting.

Stockholders of Record: Shares Registered in Your Name
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If you are a stockholder of record, you may vote in person at the annual meeting, vote by proxy on the internet or by
telephone, or vote by proxy using a proxy card that you may request or that we may elect to deliver at a later time.
Whether or not you plan to attend the annual meeting, we urge you to vote by proxy to ensure your vote is counted.
You may still attend the annual meeting and vote in person even if you have already voted by proxy.

· To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

·
To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and return it
promptly in the envelope provided. If you return your signed proxy card to us by 3:00 p.m. (Mountain time) on May
1, 2017, we will vote your shares as you direct.

·
To vote over the telephone, dial 1-800-652-VOTE (8683) using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the company number and control number from the Notice or proxy card.
Your telephone vote must be received by 3:00 p.m. (Mountain time) on May 1, 2017, to be counted.

·
To vote on the internet, go to http://www.investorvote.com/GTE to complete an electronic proxy card. You will be
asked to provide the company number and control number from the Notice or proxy card. Your internet vote must be
received by 3:00 p.m. (Mountain time) on May 1, 2017, to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a Notice containing voting instructions, or these proxy materials and an annual report and form of proxy,
from that organization rather than from Gran Tierra. Simply follow the voting instructions you receive from your
broker, bank, or other agent to ensure that your vote is counted. If you have received these proxy materials and voting
instructions therein, simply complete and mail the voting instructions to ensure that your vote is counted.
Alternatively, if permitted by your broker or bank, you may vote by telephone or on the internet as instructed by your
broker, bank or other agent. To vote in person at the annual meeting, you must obtain a valid proxy from your broker,
bank, or other agent. Follow the instructions from your broker, bank, or other agent included with these proxy
materials, or contact your broker, bank, or other agent to request a proxy form.

 6
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Beneficial Owner: Exchangeable Shares

If you are a holder of Goldstrike Exchangeable Shares, you should have received a voting instruction form with these
proxy materials from the Goldstrike Trustee, which is the holder of the one share of Special A Voting Stock. Follow
the instructions from the Goldstrike Trustee, or contact the Goldstrike Trustee for further information. Instruments of
proxy must be received by Computershare Trust Company of Canada, Attention: Manager, Corporate Trust, 600, 530
- 8th Avenue S.W., Calgary, Alberta T2P 3S8, Canada, by 3:00 p.m. (Mountain Time) on May 1, 2017, or not less
than 48 hours before the time of any adjournment(s) of the annual meeting. Follow the directions on the voting
instruction form, which includes how voting instructions may be sent by facsimile transmission.

If you are a holder of record of Solana Exchangeable Shares, you should have received a voting instruction form with
these proxy materials from the Solana Trustee, which is the holder of the one share of Special B Voting Stock. Follow
the instructions from the Solana Trustee, or contact the Solana Trustee for further information. Instruments of proxy
must be received by Computershare Trust Company of Canada, Attention: Manager, Corporate Trust, 600, 530 - 8th
Avenue S.W., Calgary, Alberta T2P 3S8, Canada by 3:00 p.m. (Mountain Time) on May 1, 2017, or not less than 48
hours before the time of any adjournment(s) of the annual meeting. Follow the directions on the voting instruction
form.

If you are a beneficial owner of Exchangeable Shares registered in the name of your broker, bank, or other agent, you
should have received a Notice containing voting instructions from that organization rather than from Gran Tierra.
Simply follow the voting instructions in the Notice to ensure that your vote is counted.

We provide telephone and internet proxy voting to allow you to vote your shares, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that you
must bear any costs associated with your telephone or internet access, such as usage charges from internet
access providers and telephone companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of March 9, 2017. In
addition, you have one vote for each Exchangeable Share held as of March 9, 2017, which are represented by the one
share of Special A Voting Stock and one share of Special B Voting Stock of Gran Tierra, as applicable. Holders of
Goldstrike Exchangeable Shares should follow the instructions sent to them by the Goldstrike Trustee and holders of
Solana Exchangeable Shares should follow the instructions sent to them by the Solana Trustee in order to exercise
their respective voting rights. Cumulative voting is not permitted.
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What if I return a proxy card or otherwise vote but do not make specific choices?

Stockholder of Record; Shares Registered in Your Name

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be
voted, as applicable, “For” the election of all seven nominees for director, “For” the ratification of the selection of Deloitte
LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2017, “For” the
advisory vote to approve named executive officer compensation, and “Every Year” as your preference for the frequency
of stockholder advisory votes on the compensation of Gran Tierra’s named executive officers. If any other matter is
properly presented at the annual meeting, your proxyholder (one of the individuals named on your proxy card) will
vote your shares using his best judgment.

Beneficial Owner; Shares Registered in the Name of a Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank or other nominee, and you do not
provide the broker or other nominee that holds your shares with voting instructions, your broker or other nominee may
not vote your shares on any proposal other than Proposal 2 at the Annual Meeting. See “What are ‘broker non-votes’?”
below. We encourage you to provide voting instructions to the organization that holds your shares to ensure that your
vote is counted on all four proposals.
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Holder of Exchangeable Shares

If you are a holder of Exchangeable Shares and you do not return a properly filled out voting election, or if you return
a signed and dated voting election without marking voting selections, your shares will not be voted.

What happens if I do not vote?

Stockholder of Record; Shares Registered in Your Name

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, over the internet or in
person at the annual meeting, your shares will not be voted.

Beneficial Owner; Shares Registered in the Name of a Broker or Bank

If you hold your shares in “street name,” you will receive instructions from your broker, bank or other nominee
describing how to vote your shares. If you do not instruct your broker, bank or other nominee how to vote your shares,
they may vote your shares as they decide as to each matter for which they have discretionary authority under the rules
of the NYSE MKT (“NYSE MKT”). This year, the only matter with respect to which they may vote your shares without
voting instructions is Proposal 2.

There are also non-discretionary matters for which brokers, banks and other nominees do not have discretionary
authority to vote unless they receive timely instructions from you. When a broker, bank or other nominee does not
have discretion to vote on a particular matter and you have not given timely instructions on how the broker, bank or
other nominee should vote your shares, a “broker non-vote” results. Although any broker non-vote would be counted as
present at the meeting for purposes of determining a quorum, it would be treated as not entitled to vote with respect to
non-discretionary matters.

If your shares are held in “street name” and you do not give voting instructions, pursuant to NYSE MKT Company
Guide Section 723, the record holder will not be permitted to vote your shares with respect to Proposals 1, 3 or 4. If
your shares are held in “street name” and you do not give voting instructions, the record holder will nevertheless be
entitled to vote your shares with respect to Proposal 2.
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Abstentions occur when stockholders are present at the Annual Meeting but fail to vote or voluntarily withhold their
vote for any of the matters upon which the stockholders are voting.

Holder of Exchangeable Shares

If you are a holder of Exchangeable Shares and you do not return a properly filled out voting election, or if you return
a signed and dated voting election without marking voting selections, your shares will not be voted.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees
and Georgeson Shareholder Services may also solicit proxies in person, by telephone, or by other means of
communication. Directors and employees will not be paid any additional compensation for soliciting proxies, but if
Georgeson Shareholder Services solicits proxies it will be paid a fee of approximately $9,200.00. We may also
reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one Notice or more than one set of proxy materials?

If you receive more than one Notice or more than one set of proxy materials, your shares may be registered in more
than one name or in different accounts. Please follow the voting instructions on the Notices or the instructions on the
proxy cards in the proxy materials to ensure that all of your shares are voted.
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Can I change my vote after submitting my proxy?

Stockholder of Record; Shares Registered in Your Name

Yes. You can revoke your proxy at any time before the final vote at the annual meeting. If you are the record holder of
your shares, you may revoke your proxy in any one of the following ways:

·You may submit another properly completed proxy card with a later date, or vote again by telephone or on theinternet;

·You may send a timely written notice that you are revoking your proxy to Gran Tierra’s Corporate Secretary at 900,520 - 3rd Avenue S.W., Calgary, Alberta, T2P 0R3, Canada; or

·You may attend the annual meeting and vote in person. Simply attending the annual meeting will not, by itself,revoke your proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted.

Beneficial Owner; Shares Registered in the Name of a Broker or Bank

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

Holder of Exchangeable Shares

If you are a holder of Goldstrike Exchangeable Shares, you should follow the instructions provided by the Goldstrike
Trustee with respect to the Goldstrike Exchangeable Shares you hold, and if you are a holder of Solana Exchangeable
Shares, you should follow the instructions provided by the Solana Trustee with respect to the Solana Exchangeable
Shares you hold.
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When are stockholder proposals due for next year’s annual meeting?

Stockholders who desire to present proposals at the 2018 annual meeting of stockholders and to have proposals
included in our proxy materials pursuant to Rule 14a-8 under the Exchange Act must submit their proposals to us at
our principal executive offices (to the Corporate Secretary at 900, 520 - 3rd Avenue S.W., Calgary, Alberta, T2P 0R3,
Canada), not later than the close of business on November 21, 2017. If the date of the 2018 annual meeting is changed
by more than 30 days from the date of the 2017 annual meeting, the deadline for submitting proposals is a reasonable
time before we begin to print and mail the proxy materials for our 2018 Annual Meeting.

Our Bylaws provide that stockholders may nominate persons for election to the Board of Directors or bring any other
business before the stockholders (other than matters properly brought under Rule 14a-8) at the 2018 annual meeting of
stockholders only by sending to our Corporate Secretary a notice containing the information required by our Bylaws.
Notice to us must be made not less than 30 or more than 65 days prior to the date of the annual meeting; provided,
however, that if the annual meeting is to be held on a date that is less than 50 days after the date on which the public
announcement of the date of the annual meeting was made by Gran Tierra, notice may be made not later than the close
of business on the 10th day following the day on which public announcement of the date of the annual meeting is first
made by Gran Tierra. Detailed information about how to make stockholder proposals or nominations for our annual
meetings of stockholders can be found in our Bylaws.

How are votes counted?

Votes will be counted by the inspector of election appointed for the annual meeting, who will separately count, for the
proposal to elect directors, votes “For,” “Against” and broker non-votes; and, with respect to other proposals, votes “For”
and “Against,” abstentions and, if applicable, broker non-votes. Broker non-votes have no effect and will not be counted
towards the vote total for any proposal.

What are “broker non-votes”?

As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or
nominee holding the shares as to how to vote on matters deemed by the NYSE MKT to be “non-routine,” the broker or
nominee cannot vote the shares. These unvoted shares are counted as “broker non-votes.”
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How many votes are needed to approve each proposal?

·

Proposal No. 1, the election of directors: our bylaws provide for a majority voting standard for the election of
directors in uncontested elections, which is generally defined as an election in which the number of nominees does
not exceed the number of directors to be elected at the meeting. Because this is an uncontested election, each director
shall be elected by the vote of a majority of the votes cast at a meeting of stockholders at which a quorum is present.
A “majority of the votes cast” means that the number of shares voted “For” a director nominee must exceed the number of
votes cast “Against” that director nominee. For these purposes, abstentions and broker non-votes will not count as a
vote “For” or “Against” a nominee’s election and will have no effect in determining whether a director nominee has
received a majority of the votes cast. If an incumbent director is not elected by a majority of the votes cast, the
incumbent director must promptly tender his or her resignation to the Board. The Nominating and Corporate
Governance Committee will make a recommendation to the Board on whether to accept or reject the director’s
resignation or whether other action should be taken. The Board will act on the Nominating and Corporate
Governance Committee’s recommendation and publicly disclose its decision within 90 days from the date of the
certification of the election results.

·

Proposal No. 2, the ratification of the appointment of Deloitte LLP as Gran Tierra’s independent registered public
accounting firm for 2017, will be approved if it receives the affirmative vote of shares representing a majority of the
votes present in person or represented by proxy at the meeting and entitled to vote on the matter. Abstentions will
have the same effect as a vote “Against.” We do not expect that there will be any broker non-votes, as this is a routine
matter.

·

Proposal No. 3, the advisory vote to approve named executive officer compensation, as disclosed in this proxy
statement, will be approved if it receives the affirmative vote of shares representing a majority of the votes present in
person or represented by proxy at the meeting and entitled to vote on the matter. Abstentions will have the same
effect as a vote “Against.” Broker non-votes will have no effect.

·

Proposal No. 4, the advisory vote on the frequency of solicitation of an advisory vote to approve named executive
officer compensation, will be approved if it receives the affirmative vote of shares representing a majority of the
votes present in person or represented by proxy at the meeting and entitled to vote on the matter. Abstentions will
have the same effect as a vote “Against.” Broker non-votes will have no effect. Because this proposal has three possible
substantive responses (every year, every two years, and every three years), if none of the frequency alternatives
receives the vote of shares representing a majority of the votes present in person or represented by proxy at the
meeting and entitled to vote on the matter, then we will consider stockholders to have approved the frequency that
receives a plurality of the votes present in person or represented by proxy at the meeting and entitled to vote on the
matter.

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding
outstanding shares of Gran Tierra’s capital stock representing at least a majority of the total number of votes are
present at the annual meeting in person or represented by proxy. On the record date, there were 399,007,084 votes that
could be cast. Those votes were represented by 390,815,190 shares of common stock outstanding and entitled to vote
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and 8,191,894 shares of common stock issuable upon exchange of the Exchangeable Shares and therefore entitled to
vote through the one share of Special A Voting Stock and one share of Special B Voting Stock. Thus, holders of
outstanding shares representing at least 199,503,543 votes must be present in person or represented by proxy at the
annual meeting to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote in person at the annual meeting. Abstentions and broker
non-votes will be counted towards the quorum requirement. If there is no quorum, the Chairman of the annual meeting
or the holders of a majority of shares present at the annual meeting in person or represented by proxy must adjourn the
annual meeting to another date.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. In addition, final voting results will be published
in a current report on Form 8-K that we expect to file within four business days after the annual meeting.
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What proxy materials are available on the internet?

The notice of meeting, proxy statement and annual report to stockholders are available to view at:

http://www.edocumentview/com/GTE

or

on Gran Tierra’s website at: http://www.grantierra.com

See “How do I vote?” above for voting instructions.
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CORPORATE GOVERNANCE AND BOARD MATTERS

PROPOSAL 1:

ELECTION OF DIRECTORS

The Board of Directors is nominating the seven individuals identified below for election as directors. Unless you
specify differently, proxies received will be voted FOR Robert B. Hodgins, Gary S. Guidry, Peter Dey, Evan Hazell,
Ronald Royal, David P. Smith and Brooke Wade. Each director to be elected and qualified will hold office until the
next annual meeting of stockholders and until his successor is elected, or, if sooner, until the director’s death,
resignation or removal. Each of the nominees listed below is currently a director of Gran Tierra. It is Gran Tierra’s
policy to invite nominees for directors to attend the annual meeting, and a majority of the directors then in office
attended the 2016 Annual Meeting of Stockholders.

Directors are elected by a majority of the votes cast by the holders of voting shares at a meeting of stockholders at
which a quorum is present; provided, however, that if the number of nominees exceeds the number of directors to be
elected, directors shall be elected by a plurality of the votes cast. Shares represented by executed proxies will be voted,
if authority to do so is not withheld, for the election of the seven nominees named below. If any nominee becomes
unavailable for election as a result of an unexpected occurrence, shares that would have been voted for that nominee
will instead be voted for the election of a substitute nominee proposed by Gran Tierra. Each person nominated for
election has agreed to serve if elected. Gran Tierra’s management has no reason to believe that any nominee will be
unable to serve.

THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE NOMINEES NAMED BELOW.
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NOMINEES FOR DIRECTOR

ROBERT B. HODGINS

Age: 65

Calgary, Alberta, Canada

Director since May 2015

Independent Director

Shareholder approval rating at the 2016 Gran Tierra annual meeting - 97.7%

Mr. Hodgins has been an independent businessman since November 2004. Prior thereto, Mr. Hodgins served as the
Chief Financial Officer of Pengrowth Energy Trust (a TSX and NYSE-listed energy trust) from 2002 to 2004. Prior to
that, Mr. Hodgins held the position of Vice President and Treasurer of Canadian Pacific Limited (a TSX and
NYSE-listed diversified energy, transportation and hotels company) from 1998 to 2002 and was Chief Financial
Officer of TransCanada PipeLines Limited (a TSX and NYSE-listed energy transportation company) from 1993 to
1998. Mr. Hodgins received an Honours Bachelor of Arts in Business from the Richard Ivey School of Business at the
University of Western Ontario and received a Chartered Accountant designation and was admitted as a member of the
Institute of Chartered Accountants of Ontario in 1977 and Alberta in 1991.

Qualifications: Mr. Hodgins’ 30-plus years in the oil and gas industry as an executive and director and his strong
reputation in the Canadian business community brings valuable industry and leadership experience to the Board. As a
Chartered Accountant and experienced executive in senior financial roles with several Canadian companies, Mr.
Hodgins qualifies as one of Gran Tierra’s Audit Committee financial experts.

Board and Committee Participation PositionMeetingsAttendance
Board of Directors Chair 10/10 100%
Audit Committee Member 5/5 100%
Compensation Committee Member 5/5 100%
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Nominating and Corporate Governance Committee Member 4/4 100%

YearCommon Shares DSUs Stock Options
2016 10,000 38,04585,000
2015 0 0 85,000

Other Public Board Directorships Committee Position(s)
AltaGas Ltd. (TSX) Audit Committee (Chairman)

Governance Committee
EnerPlus Corporation Audit & Risk Management Committee (Chair)

Corporate Governance & Nominating Committee
MEG Energy Corp. (TSX) Audit Committee (Chairman)

Compensation Committee
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PETER J. DEY

Age: 75

Toronto, Ontario, Canada

Director since May 2015

Independent Director

Shareholder approval rating at the 2016 Gran Tierra annual meeting - 87.3%

Board and Committee Participation Position MeetingsAttendance
Board of Directors Member 9/9 100%
Audit Committee Member (1) 5/5 100%
Nominating and Corporate Governance Committee Chair 4/4 100%
Compensation Committee Member 5/5 100%

(1) Mr. Dey was a member of the Audit Committee until November 28, 2016.

Mr. Dey has been the Chairman of Paradigm Capital Inc., an investment dealer, since November 2005. Mr. Dey was a
Partner of the Toronto law firm Osler, Hoskin & Harcourt LLP, where he specialized in corporate board issues and
mergers and acquisitions, from 2001 to 2005, and prior to that from 1985 to 1994 and from 1973 to 1983. From 1994
to 2001, Mr. Dey was Chairman of Morgan Stanley Canada Limited. From 1993 to 1995, Mr. Dey chaired The
Toronto Stock Exchange Committee on Corporate Governance in Canada that released the December 1994 report
entitled “Where Were the Directors?”, known as the Dey Report. Mr. Dey has also served as Chairman of the Ontario
Securities Commission and was Canada’s representative to the OECD Task Force that developed the OECD Principles
of Corporate Governance released in May of 1999. Mr. Dey attended Queen’s University, where he earned his
Bachelor of Science in 1963 and Dalhousie University, where he earned his Bachelor of Laws degree in 1966. He
received his Master of Laws degree from Harvard University in 1967.

Qualifications: With more than 40 years of experience dealing with issues of corporate governance ranging from
serving on public boards to private practice as a lawyer, Mr. Dey provides significant value to Gran Tierra. His
experience as a director with other public company boards provides significant value to Gran Tierra.
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YearCommon Shares DSUs Stock Options
2016 20,000 24,25396,048
2015 20,000 0 85,000

Other Public Board Directorships Committee Position(s)
Goldcorp Inc. Governance Committee (Chair)

Compensation Committee

Granite REIT Inc. Corporate Governance and Nominating
Committee
Compensation Committee
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GARY S. GUIDRY

Age: 61

Calgary, Alberta, Canada

Director since May 2015

Non-Independent Director - President and Chief Executive Officer

Shareholder approval rating at the 2016 Gran Tierra annual meeting - 99.0%

Board and Committee Participation PositionMeetingsAttendance
Board of Directors Member 10/10 100%

Mr. Guidry is a professional engineer and has more than 35 years of experience developing and maximizing assets in
the international oil and gas industry. Mr. Guidry has direct experience managing large, international projects,
including assets in Latin America, Africa, the Middle-East and Asia. Prior to joining Gran Tierra, Mr. Guidry was the
President and CEO of Caracal Energy, a London Stock Exchange listed Company with operations in Chad, Africa. He
held that position from mid-2011 until the Company was acquired by Glencore plc for $1.8 billion in mid-2014. In
2014, Mr. Guidry was awarded the Oil Council Executive of the Year award for his leadership role with Caracal. Prior
to Caracal, Mr. Guidry was the President and CEO of Orion Oil and Gas (TSX listed), which operated in western
Canada from mid-2009 until mid-2011 when it was sold. From May 2005 until December 2008, he was the President
and CEO of Tanganyika Oil Company (TSX listed) which operated in Syria and Egypt. Prior to Tanganyika, Mr.
Guidry was CEO of Calpine Natural Gas Trust. Mr. Guidry is an Alberta-registered Professional Engineer and a
member of the Association of Professional Engineers and Geoscientists. He received a Bachelor of Science in
Petroleum Engineering from Texas A&M University in 1980.

Qualifications: Mr. Guidry, as Chief Executive Officer, is responsible for the operations, financial management and
implementation of the Company’s strategy. Mr. Guidry’s extensive experience in the oil and gas industry and
international operations developed through his experience as a senior executive at several publicly traded companies
brings valuable expertise and perspective to the Board.

YearCommon Shares RSUs PSUs Stock Options
2016 2,482,000 63,334312,800790,500
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2015 2,320,500 95,0000 600,000

Other Public Board Directorships Committee Position(s)
Africa Oil Corp. Audit Committee
Shamaran Petroleum Corp. Audit Committee
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EVAN HAZELL

Age: 58

Calgary, Alberta, Canada

Director since June 2015

Independent Director

Shareholder approval rating at the 2016 Gran Tierra annual meeting - 99.7%

Board and Committee Participation PositionMeetingsAttendance
Board of Directors Member 10/10 100%
Health, Safety and Environment Committee Member 4/4 100%
Reserves Committee Member 2/2 100%

Mr. Hazell has been involved in the global oil and gas industry for over 30 years, initially as a petroleum engineer and
then as an investment banker. He also serves as a director of non-profit and community organizations - YMCA
Calgary, Calgary Municipal Land Corporation and Opera America. From 1998 to 2011, Mr. Hazell acted as a
managing director at several financial institutions including HSBC Global Investment Bank and RBC Capital
Markets. Mr. Hazell holds a Bachelor of Applied Science degree from Queen’s University, a Master of Engineering
degree from the University of Calgary, and a Master of Business Administration degree from the University of
Michigan, and is licensed as a Professional Engineer in Alberta.

Qualifications: Mr. Hazell possesses specific attributes that qualify him to serve as a director, including his extensive
experience in the global energy industry as well as in the financial sector. His education in business and engineering
provides significant value to Gran Tierra.

YearCommon Shares DSUs Stock Options
2016 55,000 32,66796,408
2015 30,000 0 85,000

Other Public Board Directorships Committee Position(s)
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RONALD ROYAL

Age: 67

Abbotsford, British Columbia, Canada

Director since May 2015

Independent Director

Shareholder approval rating at the 2016 Gran Tierra annual meeting - 99.7%

Board and Committee Participation PositionMeetingsAttendance
Board of Directors Member 9/10 89%
Audit Committee Member 4/5 75%
Health, Safety & Environment Committee Member 3/4 80%
Reserves Committee Chair 1/2 50%

(1) Mr. Royal was unable to attend one board meeting and three committee meetings all scheduled on the same day
due to hospitalization. Mr. Royal reviewed all the materials in connection with the meetings and provided his input to
the Chairman.

Mr. Royal has been a private businessman since April 2007. Mr. Royal has more than 35 years of experience with
Imperial Oil Ltd. and ExxonMobil’s international upstream affiliates. From 2011 to 2014, he served on the board of
directors of Caracal Energy Inc., and prior to 2010, several other boards of private oil companies. Prior to retiring in
2007, Mr. Royal was President and Production Manager of Esso Exploration and Production Chad Inc. and resided in
N’Djamena, Chad from 2002 to 2007. In 2003, he was awarded the title “Chevalier de l’Ordre National du Chad” for his
contribution to the economic development of Chad. Mr. Royal received his Bachelor of Applied Science from the
University of British Columbia in 1972 and completed the Executive Development Program at Cornell University in
1986. He has been a member of the Association of Professional Engineers and Geoscientists of Alberta since 1972.

Qualifications: Mr. Royal brings to the Board over 35 years of experience in the oil and gas industry, having
previously held a variety of management positions both domestically and internationally.
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YearCommon Shares DSUs Stock Options
2016 254,667 49,13096,408
2015 88,000 0 85,000

Other Public Board Directorships Committee Position(s)
Valeura Energy Inc. Audit Committee

Reserves & Health, Safety and Environment
Committee
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DAVID P. SMITH

Age: 58

Toronto, Ontario, Canada

Director since May 2015

Independent Director

Shareholder approval rating at the 2016 Gran Tierra annual meeting - 99.7%

Mr. Smith is a Chartered Financial Analyst with extensive experience in the investment banking, investment research
and management industry and is currently the Chairman of the Board of Directors of Superior Plus Corp. He
previously served as a director of Xinergy Ltd. from December 2010 to February 2013, and of Jannock Properties Ltd.
from 2000 to January 2011. From March 2004 to August 2015, Mr. Smith served as Chair of the Audit Committee of
Superior Plus Corp. Previously, he was Managing Partner of Enterprise Capital Management Inc. Mr. Smith graduated
with honors from the University of Western Ontario with a degree in Business Administration in 1981.

Qualifications: Mr. Smith brings to the Board significant financial expertise, having spent his professional career in
investment banking, investment research and management. His experience as the Chair and his previous experience as
a director and member of the audit committee of other public companies provides valuable perspective to Gran Tierra’s
Board. Mr. Smith’s education and experience qualifies him as one of Gran Tierra’s Audit Committee financial experts.

Board and Committee Participation PositionMeetingsAttendance
Board of Directors Member 10/10 100 %
Audit Committee Chair 5/5 100 %
Health, Safety & Environment Committee Member 4/4 100 %

YearCommon Shares DSUs Stock Options
2016 130,000 15,47396,408
2015 0 0 85,000

Other Public Board Directorships Committee Position(s)
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Superior Plus Corp. Chairman
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BROOKE WADE

Age: 63

Vancouver, British Columbia, Canada

Director since June 2015

Independent Director

Shareholder approval rating at the 2016 Gran Tierra annual meeting - 97.8%

Mr. Wade is the President of Wade Capital Corporation, a private investment company active in private equity, oil and
gas, real estate and industrial businesses. From 1994 until 2005, Mr. Wade was the co-founder and Chairman and
Chief Executive Officer of Acetex Corporation, a publicly traded chemical company specializing in acetyls, specialty
polymers, and films. In July 2005, Acetex was acquired by Blackstone. Prior to founding Acetex Corporation, Mr.
Wade was founding President and Chief Executive Officer of Methanex Corporation. In 1991, Ocelot Industries spun
out its oil and gas assets and began a plan of growth through acquisition into what is today Methanex Corporation -
the world’s largest methanol producer. Prior to joining Ocelot, he was involved in a number of independent business
ventures. Mr. Wade also serves on the boards of several private companies including Novinium, Inc., Belkin
Enterprises Ltd., and is a member of the Advisory Board of Northbridge Capital Partners and is a participant of AEA
Investors groups of funds. In addition, Mr. Wade is a member of the Dean’s Advisory Council of the John F. Kennedy
School of Government at Harvard University and the Buck Advisory Council of The Buck Institute for Research on
Aging. Mr. Wade earned a Bachelor of Commerce Degree from the University of Calgary in 1974 and received his
Chartered Accountant designation in 1977. In 2012, Mr. Wade became a Fellow of the Institute of Chartered
Accountants of British Columbia.

Qualifications: Mr. Wade’s extensive executive experience provides the Board with strong leadership and
decision-making capabilities. Having served as Chief Executive Officer of two public companies, Mr. Wade has deep
knowledge of key business issues, including finance and capital markets.

Board and Committee Participation PositionMeetingsAttendance
Board of Directors Member 10/10 100 %
Compensation Committee Chair 5/5 100 %
Nominating and Corporate Governance Committee Member 4/4 100 %
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YearCommon Shares DSUs Stock Options
2016 350,000 49,13096,408
2015 100,000 0 85,000

Other Public Board Directorships Committee Position(s)
None
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Majority Voting Standard

Our Bylaws provide for a majority voting standard for the election of directors in uncontested elections, which is
generally defined as an election in which the number of nominees does not exceed the number of directors to be
elected at the meeting. Because this is an uncontested election, each director shall be elected by the vote of a majority
of the votes cast at a meeting of stockholders at which a quorum is present. A “majority of the votes cast” means that the
number of shares voted “For” a director nominee must exceed the number of votes cast “Against” that director nominee.
For these purposes, abstentions and broker non-votes will not count as a vote “For” or “Against” a nominee’s election and
will have no effect in determining whether a director nominee has received a majority of the votes cast. If an
incumbent director is not elected by a majority of the votes cast, the incumbent director must promptly tender his or
her resignation to the Board. The Nominating and Corporate Governance Committee will make a recommendation to
the Board on whether to accept or reject the director’s resignation or whether other action should be taken. The
Nominating Committee shall recommend, and the Board of Directors’ decision shall be, to accept the resignation
absent exceptional circumstances. The Board will act on the Nominating and Corporate Governance Committee’s
recommendation within 90 days from the date of the meeting of stockholders and publicly disclose its decision If the
Board of Directors determines not to accept a resignation, the public disclosure shall fully state the reasons for such
decision. A director who tenders his or her resignation after failing to receive a majority of the votes cast will not
participate in the Nominating and Corporate Governance Committee’s or the Board’s recommendation or decision or
any deliberations related thereto.

Other Information Regarding Our Directors

Our above-listed directors have neither been convicted in any criminal proceeding during the past ten years nor been
parties to any judicial or administrative proceeding during the past ten years that resulted in a judgment, decree or
final order enjoining them from future violations of, or prohibiting activities subject to, federal or state securities laws
or a finding of any violation of federal or state securities law or commodities law. Similarly, no bankruptcy petitions
have been filed by or against any business or property of any of our directors or officers, nor has any bankruptcy
petition been filed against a partnership or business association in which these persons were general partners or
executive officers.

 20

Edgar Filing: GRAN TIERRA ENERGY INC. - Form DEF 14A

46



Skills Matrix

Below is a listing of each director’s key skills, together with a description of those key skills and experience desirable
to support the strategic direction of Gran Tierra. Not every director is expected to be skilled in every area, however,
we aim for the Board to have a balance of skills and experience. 

Gary
Guidry Robert

Peter(PresidentEvan HodginsRonaldDavidBrooke
Skills and Experience Dey & CEO) Hazell(Chair) Royal SmithWade
Relevant Industry Skills
Energy Industry Executive Experience · · · · · ·
Health, Safety and Environment Issues · · · · ·
Engineering / Geology / Geophysics · · ·
Hydrocarbon Transportation and Marketing · · · ·
General Business Skills
Leadership · · · · · ·
Board Experience · · · · · · ·
Finance / Capital Markets · · · · · ·
Mergers and Acquisitions · · · · · · ·
Legal and Governance · · · · ·
Government and Public Affairs · · · · ·
International Experience · · · · · ·
Human Resources and Compensation · · · ·
Information Technology · ·
Risk Management · · · · ·
Strategic Planning · · · · · · ·
Accounting /Audit · · · · ·

Independence of the Board of Directors

Gran Tierra follows the listing standards of the NYSE MKT. As required under the NYSE MKT listing standards, a
majority of the members of a listed company’s board of directors must qualify as “independent,” as affirmatively
determined by the Board.

The Board conducts an annual review regarding the independence from the Company’s management of each of its
members. After review of all relevant identified transactions or relationships between each director, or any of his or
her family members, and Gran Tierra, its senior management and its independent auditors, the Board has affirmatively
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determined that each of our directors and nominees for director, other than Mr. Guidry, are independent directors
within the meaning of the applicable NYSE MKT listing standards. In making this determination, the Board found
that none of these directors or nominees for director had a material or other disqualifying relationship with Gran
Tierra. Mr. Guidry, Gran Tierra’s President and Chief Executive Officer, is not an independent director by virtue of his
employment with Gran Tierra.
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In connection with its assessment of the independence of each non-employee director, the Board of Directors also
determined that (i) Messrs. Smith, Hodgins and Royal, are independent as defined in Section 10A of the Exchange Act
and under the standards set forth by the NYSE MKT applicable to members of the Audit Committee (ii) Messrs.
Wade, Dey and Hodgins, are independent under the standards set forth by the NYSE MKT applicable to members of
the Compensation Committee and (iii) Messrs. Dey, Hodgins and Wade, are independent under the standards set forth
by the NYSE MKT applicable to members of the Nominating and Corporate Governance Committee.

Stockholder Recommendations and Nominations to the Board

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders. The Nominating and Corporate Governance Committee does not intend to alter the manner in which it
evaluates candidates, including the minimum criteria set forth on pages 24 and 25 in the section Considerations in
Evaluating Director Nominees based on whether or not the candidate was recommended by a stockholder.
Stockholders who wish to recommend individuals for consideration by the Nominating and Corporate Governance
Committee to become nominees for election to the Board may do so by delivering a written recommendation to the
Nominating and Corporate Governance Committee at the following address: Gran Tierra Energy Inc., 900, 520 - 3
Avenue S.W., Calgary, Alberta T2P 0R3, Canada, Attention: Director Nominations. This written recommendation
must be delivered at least 120 days prior to the anniversary of the mailing of Gran Tierra’s proxy statement for the last
annual meeting of stockholders. Submissions must include the full name of the proposed nominee, a description of the
proposed nominee’s business experience for at least the previous five years, complete biographical information, a
description of the proposed nominee’s qualifications as a director and a representation that the nominating stockholder
is a beneficial or record holder of Gran Tierra’s stock. Any such submission must be accompanied by the written
consent of the proposed nominee to be named as a nominee and to serve as a director if elected.

Code of Ethics

Gran Tierra has adopted a Code of Business Conduct and Ethics which is available in English, Spanish and
Portuguese and applies to every employee, officer and director. Employees, officers and directors are expected to
understand the Code and its application to the performance of his or her business responsibilities. The Code of
Business Conduct and Ethics is available on the Company’s website at www.grantierra.com/governance. If Gran Tierra
makes any substantive amendments to the Code of Business Conduct and Ethics or grants any waiver from a provision
of the Code of Business Conduct and Ethics to any executive officer or director, Gran Tierra will promptly disclose
the nature of the amendment or waiver on its website. The Board did not grant any waiver of the Code in favor of a
director or executive officer in 2016.

Diversity
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Gran Tierra believes in the importance of diversity at all levels throughout the Company. In addition to the traditional
concepts of diversity (i.e. gender, culture and geographic region), we believe it is important for the Board to achieve a
diversity of knowledge, experience and capabilities that support the Company’s strategic direction. Currently, Gran
Tierra does not have a formal policy concerning the diversity of director nominees as it is ultimately the skills and
experience that are most important in determining the value that an individual brings to the Board.
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THE BOARD’S ROLE AND RESPONSIBILITIES

Role of the Board of Directors

The Board is selected by the stockholders to provide oversight of and strategic guidance to senior management. The
core responsibility of a Board member is to fulfill his or her fiduciary duties of care and loyalty and otherwise to
exercise his or her business judgment in the best interests of the Company and its stockholders. The Board has
responsibilities to review, approve and monitor fundamental financial and business strategies and major corporate
actions, assess major risks facing the Company and consider ways to address those risks, select and oversee
management and determine its composition and oversee the establishment and maintenance of processes and
conditions to maintain the integrity of the Company. Directors must act with integrity and are expected to demonstrate
a commitment to the company, its values and its business and to long-term stockholder value. The duties and
responsibilities of the Board are set out in the Company’s Corporate Governance Guidelines which are regularly
reviewed by the Nominating and Corporate Governance Committee.

Succession Planning

As part of its mandate and annual workplan, the Nominating and Corporate Governance Committee reviews the
succession plan for each senior officer, including the President and Chief Executive Officer. The Nominating and
Corporate Governance Committee is responsible for ensuring that there is an orderly succession plan for the position
of the President and Chief Executive Officer and other members of senior management. To meet this obligation, the
President and Chief Executive Officer meets with the Nominating and Corporate Governance Committee and reviews
each position, the status of the incumbent, a review of our talent pool and the succession plan for each role.

Board Role in Risk Oversight

The full Board is entrusted with the responsibility for overseeing the significant risks to which our business is exposed
and ensuring there are processes in place to effectively identify, monitor and manage them. A significant risk is one
that, if it were to occur, could materially impact our ability to meet or support our business objectives. The Board
delegates responsibility for the execution of certain elements of risk oversight to the committees in order to ensure
appropriate expertise, attention and diligence. The committees oversee the relevant risk areas and report to the Board
regularly. Each committee operates according to a Board-approved written mandate outlining its duties and
responsibilities. They also oversee the procedures and programs put in place by management to mitigate the risks and
the allocation of adequate resources to address the risks. Management is responsible for ensuring that the Board and
its committees are kept well informed of changing risks. The risk oversight responsibilities of the committees include
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the following:

The Audit Committee is responsible for overseeing the integrity of the Company’s financial statements, the
independent auditor’s qualifications and independence, the performance of the Company’s internal audit function and
independent auditor, compliance with legal and regulatory requirements, and the Company’s accounting and financing
reporting processes.

The Compensation Committee is responsible for oversight of compensation-related risks, including reviewing
management’s assessment of risks related to employee compensation programs.

The Health, Safety and Environment Committee assists in overseeing the development, monitoring and effective
implementation of systems, programs and initiatives to promote the management of health, safety and security at Gran
Tierra and to address environmental, safety and operational risks.

The Nominating and Corporate Governance Committee assists in overseeing governance related risks, including
regulatory, reputation and other risks.

Communications with the Board Of Directors

The Board has adopted a formal process by which stockholders and other interested persons may communicate with
the Board or any of its directors. This information is available on Gran Tierra’s website at
www.grantierra.com/governance.
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BOARD STRUCTURE AND PROCESSES

Board Leadership Structure

Robert B. Hodgins currently serves as non-executive Chairman of our Board. The Board believes that the current
board leadership structure, coupled with a strong emphasis on board independence, effectively allocates authority,
responsibility, and oversight between management and the independent members of our Board. We believe separation
of the roles of Chairman and Chief Executive Officer helps preserve our Board’s independence and objectivity and
provides an appropriate division of labor between our Chairman and Chief Executive Officer. The Chairman of our
Board presides over meetings of the Board, presides over meetings of stockholders, consults and advises the Board
and its committees on the business and affairs of the Company, and performs additional duties as the Board may
otherwise determine and delegate.

Board Effectiveness and Director Assessment

The Board performs an annual self-assessment, led by the Chair of the Nominations and Corporate Governance
Committee, to evaluate its effectiveness in fulfilling its obligations. Directors complete a written questionnaire
covering performance of the Board and its committees. The Chair of the Nominations and Corporate Governance
Committee then interviews each director to obtain an assessment of the effectiveness of the Board and committees, as
well as director performance and Board dynamics, summarizes these individual assessments for discussion with the
Board and committees, and then leads a discussion with the Nominating and Corporate Governance Committee and
the Board.

Considerations in Evaluating Director Nominees

The Nominating and Corporate Governance Committee is responsible for identifying and recruiting new candidates
for nomination to the Board. The Nominating and Corporate Governance Committee considers recommendations for
nominees for directorships submitted by stockholders. The Company will evaluate director nominees proposed by
stockholders on the same basis as recommendations received from any other source. Please see “Stockholder Proposals”
in this Proxy Statement and our Bylaws for procedures to submit director nominees to the Nominating and Corporate
Governance Committee.
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In developing recommendations for the Board, the Nominations and Corporate Governance Committee uses a variety
of methods for identifying and evaluating nominees for directors. Candidates for director nominees are reviewed in
the context of the current composition of the Board, the operating requirements of Gran Tierra and the long-term
interests of stockholders. Some of the qualifications that the Nominating and Corporate Governance Committee
considers include:

· independence (as per applicable NYSE MKT listing standards and applicable SEC rules and regulations)

· relevant industry experience

· excellence in his or her field

· potential conflicts of interest and other commitments

· board experience

· ethics

· diversity of experience

In conducting this assessment, the Nominating and Corporate Governance Committee considers diversity, age, skills,
and such other factors as it deems appropriate given the current needs of the Board and Gran Tierra, to maintain a
balance of knowledge, experience and capability.
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The Nominating and Corporate Governance Committee believes that candidates should have certain minimum
qualifications including:

· the highest personal and professional ethics and integrity

· skills that are complementary to those of the existing Board

· financial literacy

· sound business judgment

· commitment to represent the long-term interests of Gran Tierra’s stockholders

Director Tenure

Gran Tierra does not have a retirement policy or term limit for directors. We review our Board composition annually
to ensure our board has the right skills to ensure the Company’s long-term success. In the last two years, the
refreshment rate for Gran Tierra’s board has been 100%.

Orientation and Education

The purpose of the Director Orientation and Education Program is to ensure there is an orientation program for new
directors and an ongoing education program for existing directors. The program includes materials and resources that
will inform and educate directors on the Company’s corporate governance framework, its business, operations and
current issues and strategies. New directors are provided with a copy of the Corporation’s director’s manual which
includes the Board and Committee mandates, corporate governance guidelines and other company policies. New
directors attend an orientation session at which senior management review the Company’s business, strategic plans, its
significant financial, accounting and risk management issues, its compliance programs, its Code of Business Conduct
and Ethics, its principal officers, and its internal and independent auditors.

Each director is expected to maintain the necessary level of expertise to perform his or her responsibilities as a
director. Continuing education is provided through a number of methods, including an annual dedicated strategy
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session, presentations from senior management, employees, and outside experts to the Board and its Committees on
topics of interest and developing issues, as well as the ongoing distribution of relevant information. These
presentations, meetings and discussions serve to increase the Board’s knowledge of the Company and its business, and
assist the Board in the execution of its duties.
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Director Meetings and Attendance

Directors are expected to attend, in person or by telephone, all meetings of the Board and all meetings of each
committee of which they are a member. All of the directors who were nominated attended the 2016 Annual Meeting.

Meetings Attended / Meetings Held
Health, Nominating
Safety and and Corporate

Audit Compensation Environment Governance Reserves Overall
Name Board Committee Committee Committee Committee Committee Attendance
Peter Dey (1) 9/9 5/5 5/5 — 3/3 — 100%
Gary Guidry (2) 10/10 — — — — — 100%
Evan Hazell 10/10 — — 4/4 — 2/2 100%
Robert Hodgins 10/10 5/5 5/5 — 3/3 — 100%
J. Scott Price (3) 6/6 — — 2/2 — 2/2 100%
Ronald Royal (4) 9/10 4/5 — 3/4 — 1/2 81%
David Smith 10/10 5/5 — 4/4 — — 100%
Brooke Wade 10/10 — 5/5 — 3/3 2/2 100%

(1)Mr. Dey was a member of the Audit Committee until November 28, 2016.

(2)
Mr. Guidry is not a member of any committee of the Board as he is not considered to be an independent director.
Mr. Guidry participates in various committee meetings; however, each committee holds executive sessions without
Mr. Guidry present.

(3)Mr. Price ceased to be a director of the Company effective June 24, 2016.

(4)
Mr. Royal was unable to attend one board meeting and three committee meetings all scheduled on the same day
due to hospitalization. Mr. Royal reviewed all the materials in connection with the meetings and provided his input
to the Chairman.

(5)Directors who are not members of the committee attended certain of these meetings by invitation.

Executive Sessions
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As part of each regularly scheduled Board meeting, the independent directors meet without our management team.
The Chairman leads such discussions.
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INFORMATION REGARDING COMMITTEES OF THE BOARD OF DIRECTORS

The Board has five standing committees: an Audit Committee, a Compensation Committee, a Health, Safety and
Environment Committee, a Nominating and Corporate Governance Committee, and a Reserves Committee. The
composition and responsibilities are described below. Members serve on these committees until their resignation or
until otherwise determined by the Board.

The committees regularly report their activities and actions to the full Board, generally at the next Board meeting
following the committee meeting. Each of the committees operates under a charter approved by the Board. Current
copies of the charters of the committees are available on the Company’s website at www.grantierra.com/governance

Audit Committee
Members: David Smith (Chair), Robert Hodgins and Ronald Royal
The Board has determined that each of the members of the Audit Committee satisfies the
requirements for independence and financial literacy under the rules and regulations of the
NYSE MKT and the SEC. The Board has determined that Messrs. Hodgins and Smith are
financial experts as per Item 407(d)(5) of Regulation S-K established by the SEC. The Audit
Committee held five meetings during the fiscal year ended December 31, 2016.
The Audit Committee oversees the accounting and financial reporting process and the audit of
the Company’s financial statements, and assists the Board in monitoring the financial systems
and Gran Tierra’s legal and regulatory compliance. The Audit Committee met five times in 2016
and at each meeting met with Deloitte & Touche and the internal auditor, both privately and in
the presence of management. The Audit Committee is responsible for, among other things:
·Evaluation and retention of Auditors
·Approval of audit engagements
·Approval of non-audit services
·Review of audited financial statements and management’s discussion and analysis
·Review of quarterly financial statements
·Review of earnings press releases
·Review of accounting principles and policies
·Review of guidelines and policies with respect to risk assessment and risk management
·Review of the scope, adequacy and effectiveness of internal control over financial reporting
·Review and oversee the internal audit function
·Approval of the Company’s hedging policies and procedures
The Audit Committee operates under a written charter that was adopted by the Board and
satisfies the applicable standards of the SEC and the NYSE MKT. A copy of the Audit
Committee Charter is available on Gran Tierra’s website at www.grantierra.com/ governance.
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Compensation Committee
Members: Brooke Wade (Chair), Peter Dey and Robert Hodgins
The Board has determined that each of the members of the Compensation Committee satisfies the requirements for
independence under the rules and regulations of the NYSE MKT and the SEC. The Compensation Committee held
five meetings during the fiscal year ended December 31, 2016.
The Compensation Committee acts on behalf of the Board to review, recommend for adoption and oversee Gran
Tierra’s compensation strategy, policies, plans and programs. The Compensation Committee is responsible for, among
other things:
·Review and approve the components of compensation for the CEO and other executive officers

·Review and approve the corporate goals and objectives relevant to the compensation for the CEO and otherexecutive officers
·Evaluate the performance of the CEO and other executive officers in light of established goals and objectives
·Establish policies with respect to equity compensation arrangements
·Review the risks arising from our compensation policies and practices

·Review and approve the compensation and other terms of employment or service, including severance andchange-in-control arrangements, of Gran Tierra’s Chief Executive Officer and the other executive officers
·Administer Gran Tierra’s equity compensation plans for employees and directors
·Evaluate and make recommendations regarding director compensation
·Select compensation consultants and other advisors
·Review the Compensation Discussion and Analysis
The Compensation Committee operates under a written charter that was adopted by the Board and satisfies the
applicable standards of the SEC and the NYSE MKT. A copy of the Compensation Committee Charter is available on
Gran Tierra’s website at www.grantierra.com/governance.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee has at any time been an officer or employee of Gran Tierra. No
member of the Board or of the Compensation Committee served as an executive officer of another entity that had one
or more of our executive officers serving as a member of that entity’s board or compensation committee.
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Health, Safety and Environment Committee
Members: Evan Hazell (Chair), Ronald Royal and David Smith
The Board has determined that each of the members of the Health, Safety and Environment Committee satisfies the
requirements for independence under the rules and regulations of the NYSE MKT and the SEC. The Health, Safety
and Environment Committee held four meetings during the fiscal year ended December 31, 2016.
The Health, Safety and Environment Committee acts on behalf of the Board Committee and assists the Board in
fulfilling its responsibilities in relation to environmental, health and safety matters, including monitoring and
overseeing the Company’s policies and procedures for ensuring compliance by the Company with environmental
regulatory requirements and ensuring that employees are provided with a safe environment in which to perform their
duties. The Health, Safety and Environment Committee is responsible for, among other things:
·Develop and approve the environmental, health and safety goals and objectives of the Company

·Review and monitor the environmental policies and activities of the Company to ensure that the Company is incompliance with environmental laws and legislation and that the Company conforms with industry standards
·Review and monitor the health and safety policies and activities of the Company

·
Review environmental, health and safety compliance issues and incidents of non-compliance to determine that the
Company is taking all necessary action in respect of those matters and that the Company has been diligent in
carrying out its responsibilities and activities

·Review significant external or internal audit or consultants’ reports relating to environmental, health or safetymatters;

·Review significant legislative and regulatory changes including policy proposals and modifications that couldimpact the Company
The Health, Safety and Environment Committee operates under a written charter that was adopted by the Board, a
copy of which is available on Gran Tierra’s website at www.grantierra.com/governance.

Reserves Committee
Members: Ronald Royal (Chair), Evan Hazell and David Smith
The Board has determined that each of the members of the Reserves Committee satisfies the requirements for
independence under the rules and regulations of the NYSE MKT and the SEC. The Reserves Committee held
two meetings during the fiscal year ended December 31, 2016.
The Reserves Committee acts on behalf of the Board Committee and assists the Board in fulfilling its oversight
responsibilities with respect to evaluating and reporting on the Company’s oil and gas reserves. Following are the
key responsibilities of the Reserves Committee:
·Approve the engagement of the independent reserves evaluators and their compensation
·Review disclosure procedures with respect to the oil and gas activities of the Company
·Review the Company’s procedures for providing information to the independent reserves evaluator
·Meet in-camera with the independent reserves evaluators
·Make recommendations to the Board regarding the approval of the Company’s year-end reserves evaluations
The Reserves Committee operates under a written charter that was adopted by the Board, a copy of which is
available on Gran Tierra’s website at www.grantierra.com/governance.
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Nominating and Corporate Governance Committee
Members: Peter Dey (Chair), Robert Hodgins and Brooke Wade
The Board has determined that each of the members of the Nominating and Corporate Governance
Committee satisfies the requirements for independence under the rules and regulations of the NYSE MKT
and the SEC. The Nominating and Corporate Governance Committee held three meetings during the fiscal
year ended December 31, 2016.
The Nominating and Corporate Committee acts on behalf of the Board to identify, review and evaluate
candidates to serve as directors of Gran Tierra, making recommendations to the Board regarding corporate
governance issues, assessing the performance of the Board and management, and developing a set of
corporate governance principles for Gran Tierra. The Nominating and Corporate Governance Committee is
responsible for, among other things:
·Identify and review director nominees
·Consider recommendations for Board nominees and proposals submitted by the Company’s stockholders
·Assess the performance of the Board
·Recommend chair and membership of board committees
·Review director independence
·Review continuing education for directors
·Review and assess our Corporate Governance Guidelines
·Review succession planning for our CEO and other executive officers
·Review insurance coverage for the directors and executive officers
The Nominating and Corporate Committee operates under a written charter that was adopted by the Board
and satisfies the applicable standards of the SEC and the NYSE MKT. A copy of the Compensation
Committee Charter is available on Gran Tierra’s website at www.grantierra.com/governance.
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DIRECTOR COMPENSATION

The objective of Gran Tierra’s compensation program for non-executive directors is to attract and retain directors of a
quality and nature that will enhance our long-term sustainable profitability and growth. Director compensation is
intended to provide an appropriate level of remuneration considering the experience, responsibilities, time
commitment and accountability of their roles. Any director who is also an employee of the Company does not receive
additional compensation for serving as a director.

Non-executive director compensation is reviewed annually by the Nominating and Corporate Governance Committee
to ensure that it is reasonable in light of the time required from directors and aligns directors’ interests with those of
our stockholders.

In addition, we align the interests of our directors with our stockholders by requiring that Directors own a minimum
number of shares or Deferred Stock Units. Each non-executive director must hold shares or DSUs with a value equal
to three times the annual cash retainer. The shareholdings of each non-executive director are valued using either the
closing price of our shares on December 31 each year or the value at the time they were acquired, whichever is
greater. Directors have five years to meet the share ownership requirement.

Directors’ Deferred Stock Unit Plan

The Board introduced a Deferred Share Unit (“DSU”) program in 2016 as a vehicle through which directors may elect to
defer receipt of their fees and invest such deferred amounts in notional shares of Gran Tierra. Directors who have
elected to be paid all or a portion of the annual retainer in DSUs receive their awards on a quarterly basis effective the
first day of each quarter. The number of DSUs credited to each director is calculated by dividing the dollar value of
the portion of the director’s retainer that he or she has elected to be paid in the form of DSUs by the fair market value
on the day of determination. The DSUs vest immediately but are not paid out until the director ceases to be a director
of Gran Tierra. The Board has discretion to settle the DSUs in common shares or in a cash amount equal to the market
value of common shares at the time of settlement. DSUs are not shares and do not carry voting rights. DSUs received
by directors in lieu of cash compensation and held by them represent an at-risk investment in Gran Tierra. The value
of DSUs is based on the value of the common shares of Gran Tierra, and therefore is not guaranteed.

Fees and Retainers for 2016
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Effective January 1, 2016, the Board adopted a new director compensation structure for non-executive directors. The
new structure consists of an all-inclusive Board retainer (as opposed to an individual meeting fee structure) and
consists of both a cash component and an equity component. Each of these components is described below in more
detail.

2016 Annual Cash Retainer and Travel Fees
Chairman of the Board Retainer $68,891
Director Retainer $40,962
Audit Committee Chair $33,515
Other Committee Chairs $22,343
Committee Members $11,172
Travel Fee (over three hours) per meeting $1,117

2016 Annual Equity Retainer (DSUs, RSUs, Stock Options)
Board Chairman Retainer $96,820
Director Retainer $52,506

Effective January 1, 2016, the cash retainer portion of the director’s fees can be taken in the form of cash, RSUs, DSUs
or any combination thereof, as elected by each non-employee director. The equity portion must be taken in the form of
equity until the stock ownership guideline is achieved. A maximum of 25% of the equity retainer can be taken as stock
options. The number of DSUs, RSUs or stock options credited to each director is calculated by dividing the dollar
value of the portion of the director’s retainer to be paid in the form of DSUs, RSUs or stock options by the fair market
value on the day of determination. A travel fee is paid to each director for travel over three hours to a Board meeting.
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Director Compensation Table

The following table shows for the fiscal year ended December 31, 2016, the value of amounts paid or granted to all
non-employee directors of Gran Tierra:

Fees Earned or Stock Awards Option All Other Total
Name Paid in Cash ($) ($)(2) Awards ($)(3) Compensation ($)(4) ($)
Peter Dey 63,305 73,244 13,300 6,703 156,552
Evan Hazell 30,722 98,654 13,300 2,234 144,910
Robert Hodgins 102,406 114,896 — 7,820 225,122
Ronald Royal 148,373 13,300 4,469 166,142
David Smith 85,648 46,728 13,300 5,586 151,262
Brooke Wade 148,373 13,300 2,234 163,907
J. Scott Price 57,906 — — 1,117 59,023

(1)

Amounts reported in this column represent cash Board and committee retainers. Cash fees that were deferred by an
election of a director and received in the form of DSUs are reported in the column entitled “Stock Awards.” All
compensation to non-employee directors is paid in Canadian dollars and converted into U.S. dollars for the
purposes of the above table. For 2016 compensation amounts, the exchange rate at December 31, 2016, of one US
dollar to Canadian $1.3427 is used.

(2)

Amounts in the Stock Awards column reflect the aggregate grant date fair value of DSUs computed in accordance
with GAAP. The Company currently intends to settle the DSUs outstanding as of December 31, 2016 in cash, and,
therefore, DSUs are accounted for as liability instruments. The amounts in this column include DSUs which were
issued as a result of an election by the directors to be paid a portion of their retainer in the form of DSUs. The
value ultimately realized by each director may or may not be equal to this determined value. As of December 31,
2016, each of the non-employee directors had aggregate outstanding DSUs as follows: Mr. Dey - 24,253; Mr.
Hazell - 32,667; Mr. Hodgins - 38,045; Mr. Royal - 49,130; Mr. Smith - 15,473; Mr. Wade - 49,130; and Mr. Price
- 0.

(3)

Amounts in the Options Awards column reflect the aggregate grant date fair value computed in accordance with
ASC 718. Assumptions made in the valuation of stock options granted are discussed in Note 9 to Gran Tierra’s
2016 Consolidated Financial Statements, which can be found in Item 8 of the Form 10-K filed with the SEC on
February 28, 2017. The amounts in this column include stock options which were issued as a result of an election
by the directors to be paid a portion of the equity retainer in the form of stock options. As of December 31, 2016,
each of the non-employee directors had aggregate outstanding stock options as follows: Mr. Dey - 96,408; Mr.
Hazell - 96,408; Mr. Hodgins - 85,000; Mr. Royal - 96,408; Mr. Smith - 96,408; Mr. Wade - 96,408; and Mr. Price
- 585,000.
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(4)Amounts reported in this column represent fees paid for travel to or from a meeting of the Board in excess of threehours per meeting.
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Director Share Ownership Requirements

Gran Tierra has introduced a policy requiring directors to acquire common shares and/or DSUs equivalent in value to
three times their annual cash retainer within five years from the date of first election to the Board. The following table
sets out the non-executive director share ownership requirements for 2016.

Ownership Requirement 2016
Chairman of the Board 3x annual Board cash retainer fees in Common Shares and DSUs $68,891 x 3 = $206,673
Non-Executive Directors 3x annual Board cash retainer fees in Common Shares and DSUs $40,962 x 3 = $122,887

All of the current Directors have met or have additional time to achieve their share ownership requirements as at
December 31, 2016.

Share
Total Value of Share Share Ownership

Common Common Shares Ownership Ownership Requirement
Name Shares (#) DSUs (#) and DSUs (1) ($) Requirement ($) Achievement Date
Peter Dey 20,000 24,253 133,644 122,887 Achieved Feb. 2021
Evan Hazell 55,000 32,667 264,754 122,887 Achieved Feb. 2021
Robert Hodgins 10,000 38,045 145,096 206,673 In Progress Feb. 2021
Ron Royal 254,667 49,130 917,467 122,887 Achieved Feb. 2021
David Smith 130,000 15,473 439,328 122,887 Achieved Feb. 2021
Brooke Wade 350,000 49,130 1,205,373 122,887 Achieved Feb. 2021

(1) Based on the closing market price of the Company’s shares on December 30, 2016 of $3.02.

Directors’ and Officers’ Insurance

We maintain an insurance policy for directors’ and officers’ liability. It provides coverage for costs incurred to defend
and settle claims against directors or officers up to an annual limit of $100 million. The cost of coverage for 2016 was
approximately $385,000. Directors and officers do not pay any portion of the premiums. No claims were made or
became payable in 2016.
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AUDIT-RELATED MATTERS

PROPOSAL 2:

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Audit Committee of the Board has selected Deloitte LLP as Gran Tierra’s independent registered public
accounting firm for the fiscal year ending December 31, 2017, and has further directed that management submit the
selection of independent registered public accounting firm for ratification by the stockholders at the annual meeting.
Deloitte LLP has audited Gran Tierra’s financial statements since its inception in 2005. Representatives of Deloitte
LLP are expected to be present at the annual meeting and will have an opportunity to make a statement and respond to
appropriate questions from stockholders raised at the meeting.

Neither Gran Tierra’s Bylaws nor other governing documents or law require stockholder ratification of the selection of
Deloitte LLP as Gran Tierra’s independent registered public accounting firm. However, the Audit Committee of the
Board is submitting the selection of Deloitte LLP to the stockholders for ratification as a matter of good corporate
practice. If the stockholders fail to ratify the selection, the Audit Committee of the Board will reconsider whether or
not to retain that firm. Even if the selection is ratified, the Audit Committee of the Board in its discretion may direct
the appointment of different independent auditors at any time during the year if it determines that such a change would
be in the best interests of Gran Tierra and its stockholders. The ratification of the appointment of Deloitte LLP as Gran
Tierra’s independent registered public accounting firm for 2017, will be approved if it receives the affirmative vote of
shares representing a majority of the votes present in person or represented by proxy at the meeting and entitled to
vote on the matter. Abstentions will have the same effect as a vote “Against.” We do not expect that there will be any
broker non-votes, as this is a routine matter.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 2.

AUDIT COMMITTEE REPORT

The Audit Committee is a committee of the Board comprised solely of independent directors as required by the listing
standards of the NYSE MKT and rules of the SEC. In accordance with the written Audit Committee Charter, the
Audit Committee assists the Board in fulfilling its responsibility for oversight of the quality and integrity of the
accounting, auditing and financial reporting practices or the Company.
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The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended December
31, 2016, with management of Gran Tierra and the independent registered public accounting firm. Management has
the responsibility for the preparation of the Company’s financial statements, and the independent registered public
accounting firm has the responsibility for the audit of those statements. The Audit Committee has discussed with the
independent registered public accounting firm the matters required to be discussed by Auditing Standard No. 16,
Communications with Audit Committees, as adopted by the Public Company Accounting Oversight Board (“PCAOB”).
The Audit Committee has also received the written disclosures and the letter from the independent registered public
accounting firm required by applicable requirements of the PCAOB regarding the independent accountant’s
communications with the audit committee concerning independence, and has discussed with the independent
registered public accounting firm the accounting firm’s independence. Based on the foregoing, the Audit Committee
has recommended to the Board that the audited financial statements be included in Gran Tierra’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2016, for filing with the Securities and Exchange Commission.

Respectfully submitted by the Audit Committee of the Board of Directors,

David Smith, Chair

Robert Hodgins

Ronald Royal
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PRINCIPAL ACCOUNTANT FEES AND SERVICES

Set forth below is a summary of fees paid to Deloitte LLP, our independent registered chartered accountants, for
services in the years ended December 31, 2016 and 2015. In determining the independence of Deloitte LLP, the Audit
Committee considered whether the provision of non-audit services is compatible with maintaining Deloitte LLP’s
independence.

Year Ended December 31,
(Thousands of U.S. Dollars) 2016 2015
Audit Fees $ 994 $ 532
Audit-related Fees 466 79
Tax Fees 51 —
All Other Fees — 33
Total Fees $ 1,511 $ 644

Audit Fees

Audit Fees are primarily for the annual audit of the Company’s consolidated financial statements included in the Form
10-K, including the audit of the effectiveness of the Company’s internal controls over financial reporting, the reviews
of the Company’s financial statements included in the Forms 10-Qs, statutory audits, and other procedures required to
be performed by the independent auditor to be able to form an opinion on the Company’s consolidated financial
statements. The increase in Audit Fees is due to the corporate acquisitions and the related additional statutory audits,
primarily for the Colombian entities.

Audit-Related Fees

Audit-Related Fees include fees billed for assurance and related services that are reasonably related to the
performance of the audit or review of the Company’s financial statements or that are traditionally performed by the
independent auditor. Audit-Related Fees paid to Deloitte LLP in 2016 were in connection with the Company’s equity
and convertible notes offerings, acquisitions of Petroamerica and PetroLatina, and working interest and Block
assignments in Colombia.

Tax Fees
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Tax Fees include fees billed for tax services related to potential acquisitions.

All Other Fees

Other fees in 2016 related to work performed by Deloitte LLP in connection with the tax consulting.

All services described above were approved by the Audit Committee.

Pre-Approval Policies and Procedures

Our Audit Committee is responsible for the engagement of the independent auditors and for approving, in advance, all
auditing services and permitted non-audit services to be provided by the independent auditors. The Audit Committee
maintains a policy for the engagement of independent auditors that is intended to maintain the independence from
Gran Tierra of the independent auditors. In adopting this policy, our Audit Committee considered the various services
that independent auditors have historically performed or may be needed to perform in the future for Gran Tierra.
Under this policy:

·
the Audit Committee approves the performance by the independent auditors of auditing or permitted non-audit
services, subject to restrictions in certain cases, based on the Audit Committee’s determination that this would not be
likely to impair the independence of the independent auditors from Gran Tierra;

·Gran Tierra’s management must obtain the specific prior approval of our Audit Committee for each engagement of theindependent auditors to perform any auditing or permitted non-audit services; and
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·

the performance by the independent auditors of certain types of services (bookkeeping or other services related to the
accounting records or financial statements of Gran Tierra; financial information systems design and implementation;
appraisal or valuation services, fairness opinions or contribution-in-kind reports; actuarial services; internal audit
outsourcing services; management functions or human resources; broker or dealer, or investment adviser or
investment banking services; legal services and expert services unrelated to the audit; and any other service that the
applicable federal oversight regulatory authority determines, by regulation, is impermissible) is prohibited due to the
likelihood that their independence would be impaired.

In its review of all non-audit service fees, our Audit Committee considers, among other things, the possible effect of
these services on the independence of our independent auditors. Relevant considerations include, but are not limited
to, whether the services are prohibited pursuant to SEC rules, whether the auditors are best positioned to provide the
services, and the percentage of total services the non-audit services will comprise.

Any approval required under this policy must be given by our Audit Committee or by the chairperson of the Audit
Committee in office at the time, provided that any pre-approval decisions made by the chairperson must be reported to
the Audit Committee at its next scheduled meeting. Gran Tierra’s Audit Committee will not delegate its responsibilities
to approve services performed by the independent auditors to any member of management. All services rendered by
Deloitte LLP in 2016 were subject to our pre-approval policy.
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PROPOSAL 3:

ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), and Section 14A of
the Exchange Act, Gran Tierra’s stockholders are entitled to vote to approve, on an advisory basis, the compensation of
Gran Tierra’s named executive officers as disclosed in this proxy statement in accordance with SEC rules. At the 2011
annual meeting of stockholders, the stockholders indicated their preference that Gran Tierra solicit a non-binding
advisory vote on the compensation of the named executive officers every year. This vote is not intended to address
any specific item of compensation, but rather the overall compensation of Gran Tierra’s named executive officers for
the last completed fiscal year and the philosophy, policies and practices described in this proxy statement.

The compensation of Gran Tierra’s named executive officers subject to the vote is disclosed in the Compensation
Discussion and Analysis, the compensation tables that follow, and the related narrative disclosure contained in this
proxy statement. As discussed in those disclosures, Gran Tierra believes that its compensation policies and decisions
are consistent with current market practices and are focused on pay-for-performance principles that strongly align the
interests of our named executive officers with those of our stockholders. Compensation of Gran Tierra’s named
executive officers is designed to enable Gran Tierra to attract and retain talented and experienced executives to lead
Gran Tierra successfully in a competitive environment.

Accordingly, the Board is asking the stockholders to indicate their support for the compensation of Gran Tierra’s
named executive officers as described in this proxy statement by casting a non-binding advisory vote “FOR” the
following resolution:

“RESOLVED, that the compensation paid to Gran Tierra’s named executive officers, as disclosed pursuant to Item 402
of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative
discussion in this proxy statement, is hereby APPROVED.”

Because the vote is advisory, it is not binding on the Board or Gran Tierra. Nevertheless, the views expressed by the
stockholders, whether through this vote or otherwise, are important to management and the Board and, accordingly,
the Board and the Compensation Committee intend to consider the results of this vote in making determinations in the
future regarding executive compensation arrangements.

Advisory approval of this proposal requires the affirmative vote of shares representing a majority of the votes present
in person or represented by proxy at the meeting and entitled to vote on the matter. Abstentions will have the same
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effect as a vote “Against.” Broker non-votes will have no effect.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 3.

 37

Edgar Filing: GRAN TIERRA ENERGY INC. - Form DEF 14A

75



PROPOSAL 4:

ADVISORY VOTE ON THE FREQUENCY OF SOLICITATION OF ADVISORY VOTE TO

APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-Frank Act and Section 14A of the Exchange Act also enable our stockholders to indicate, through an
advisory vote, their preference regarding how frequently we should solicit a non-binding advisory vote on the
compensation of our named executive officers. Accordingly, we are asking stockholders to indicate whether they
would prefer an advisory vote every year, every two years, or every three years.

The Board believes that an annual advisory vote on the compensation of our named executive officers will provide the
highest level of accountability to our stockholders. It will also allow stockholders to provide real-time feedback
regarding the compensation programs that our named executive officers participate in and the compensation
philosophy that drives the design and implementation of those programs.

The stockholders are being asked to vote among the following frequency options:

· every year;

· every two years;

· every three years; and

· abstain from voting.

The required vote to approve Proposal 4 is the affirmative vote of shares representing a majority of the votes present
in person or represented by proxy at the meeting and entitled to vote on the matter. Because this proposal has three
possible substantive responses (every year, every two years, and every three years), if none of the frequency
alternatives receives the vote of shares representing a majority of votes present in person or represented by proxy at
the meeting and entitled to vote on the matter, then we will consider stockholders to have approved the frequency that
receives a plurality of the votes present in person or represented by proxy at the meeting and entitled to vote on the
matter.
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The Board and the Compensation Committee value the opinions of the stockholders in this matter and will consider
the outcome of the vote when determining the frequency of future advisory votes to approve named executive officer
compensation. However, because this vote is advisory and therefore not binding on the Board or us, the Board may
decide that it is in the best interests of the stockholders that we hold an advisory vote on named executive officer
compensation more or less frequently than the option preferred by the stockholders.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF “EVERY YEAR” ON PROPOSAL
4.
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SECURITY OWNERSHIP OF

CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of Gran Tierra common stock as
of March 9, 2017 (unless otherwise indicated) by each person known by the Company to own beneficially more than
5% of the outstanding shares of the Company’s common stock.

Amount and
Nature of Beneficial Percentage

Name of Person or Identity of Group Ownership of Class (1)
Entities affiliated with GMT Capital Corp.(2) 41,792,900 10.47%

(1)Based on 399,007,084 shares of common stock outstanding (including exchangeable shares).

(2)
Based upon information filed on The System for Electronic Disclosure by Insiders (www.sedi.ca) on March 6,
2017, reporting beneficial ownership as of that date. The address of GMT Capital Corp. is 2300 Windy Ridge
Parkway, Suite 550, South Atlanta, GA 30339.

Beneficial Ownership of Directors and Named Executive Officers

The following table sets forth certain information regarding the beneficial ownership of Gran Tierra common stock as
of March 9, 2017 by (i) each named executive officer of Gran Tierra, (ii) each current director of Gran Tierra
(including director nominees) and (iii) all of Gran Tierra’s executive officers and directors as a group. All ownership
percentage calculations below assume that all Exchangeable Shares have been converted on a one-for-one basis into
corresponding shares of our common stock, as such shares vote together with our common stock on all matters as if
shares of our common stock. Except as otherwise noted, the persons named in the table have sole voting and
investment power with respect to all shares beneficially owned by them.

Shares Which
May Percent of

Be Acquired Total Shares Outstanding
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Name of Person Common
Stock

Within 60 Days
(1)

Beneficially
Owned (2)

Common
Stock (3)

Peter Dey 20,000 75,786 95,786 *
Ryan Ellson (4) 250,030 116,666 366,696 *
Jim Evans (5) 251,405 66,666 318,071 *
Gary S. Guidry 2,482,000 200,000 2,682,000 *
David Hardy (6) 78,527 670,000 748,527 *
Evan Hazell 55,000 81,654 136,654 *
Robert Hodgins 10,000 74,402 84,402 *
Duncan Nightingale (7) 28,600 811,667 840,267 *
Ron Royal 254,667 101,589 356,256 *
David Smith 130,000 60,833 190,833 *
Brooke Wade 350,000 101,589 451,589 *
Lawrence West 245,030 66,666 311,696 *
Directors and executive officers as a group
(total of 12 persons) 4,155,259 2,427,518 6,582,777 1.65%

* Less than 1%.

(1)Includes shares which may be acquired as of or within 60 days after January 8, 2017, upon the exercise of stockoptions and stock awards held by executive officers and directors.

(2)

Represents the total shares listed under the columns “Common Stock” and “Shares Which May Be Acquired Within
60 Days.” Under SEC rules, beneficial ownership as of any date includes any shares as to which a person, directly
or indirectly, has or shares, voting power or dispositive power and also any shares as to which a person has the
right to acquire such voting or dispositive power as of or within 60 days after such date through the exercise of any
stock option or other right.

(3)

Based on 399,007,084 shares of common stock issued and outstanding as of March 9, 2017, which, for purposes of
this tables includes 8,191,894 Exchangeable Shares issued and outstanding as of March 9, 2017, as such shares are
immediately exchangeable for shares of our common stock and vote together with our common stock on all matters
as if shares of our common stock.
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(4)The number of common stock includes 30,000 shares owned by Mr. Ellson’s spouse.

(5)The number of common stock includes 61,000 shares owned by Mr. Evans’ spouse.

(6)The number of common stock includes 19,527 Exchangeable Shares owned by Mr. Hardy’s spouse.

(7)Mr. Nightingale ceased to be an employee or officer of Gran Tierra on May 7, 2016. Share ownership is based onlast known information provided to the Company.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires Gran Tierra’s directors and executive officers, and persons who own more
than ten percent of a registered class of Gran Tierra’s equity securities, to file with the SEC initial reports disclosing
the amount and nature of their beneficial ownership and reports of changes of their beneficial ownership of common
stock and other equity securities of Gran Tierra.

To Gran Tierra’s knowledge, based solely on a review of these reports and written representations from these
individuals that no other reports were required, Gran Tierra believes that all required filings were timely made in
2016.

 40

Edgar Filing: GRAN TIERRA ENERGY INC. - Form DEF 14A

80



LETTER FROM CHAIRMAN, COMPENSATION COMMITTEE

Dear Fellow Stockholders:

During 2016, Gran Tierra successfully transformed its portfolio by delivering on our strategy of building a
high-quality, diversified suite of assets in Colombia with high netback production, low base production declines, an
expanded drilling inventory and a large resource base. Now that we have transformed the portfolio, our focus is on
execution. With our delivery of strong production growth in the fourth quarter of 2016, we are demonstrating that
Gran Tierra has created a sustainable business model which we expect to be fully funded point-forward by forecasted
cash from operating activities. Since we operate over 90% of our production, Gran Tierra also has significant control
and flexibility on capital allocation and timing.

Changes to Compensation Program in 2016

Our compensation approach has evolved over the last year and is now designed to reward performance
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