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GRAN TIERRA ENERGY INC.
300, 625-11th Avenue S.W.

Calgary, Alberta T2R 0E1 Canada
(403) 265-3221

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 27, 2012

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of GRAN TIERRA ENERGY INC., a Nevada
corporation.  The meeting will be held on Wednesday, June 27, 2012, at 3:00 p.m. (Calgary time) at the Calgary
Petroleum Club, Devonian Room, 319 Fifth Avenue S.W., Calgary, Alberta, Canada for the following purposes:

1.To elect the Board of Directors’ seven nominees for director to serve until the next annual meeting and their
successors are duly elected and qualified.

2.To approve Gran Tierra’s 2007 Equity Incentive Plan, as amended to increase the aggregate number of shares of
common stock authorized for issuance under the plan from 23,306,100 shares to 39,806,100 shares.

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

4.To ratify the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as the
independent registered public accounting firm of Gran Tierra for its fiscal year ending December 31, 2012.

5. To conduct any other business properly brought before the meeting.

These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the annual meeting is April 30, 2012.  Only stockholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders’ Meeting to Be Held
on

June 27, 2012, at the Calgary Petroleum Club, Devonian Room, 319 Fifth Avenue S.W.
Calgary, Alberta Canada

The proxy statement and annual report to stockholders
are available to view at http://www.edocumentview.com/GTE

See page 6 of this proxy statement for voting instructions.
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By Order of the Board of Directors

/s/ David Hardy
David Hardy
Vice President, Legal and General Counsel

CALGARY, ALBERTA
April 30, 2012

You are cordially invited to attend the meeting in person.  Whether or not you expect to attend the
meeting, please complete, date, sign and return the proxy mailed to you, or vote by telephone or over the
internet as instructed in these materials, as promptly as possible in order to ensure your representation at
the meeting.  A return envelope (which is postage prepaid if mailed in the United States) is enclosed for
your convenience.  Even if you have voted by proxy, you may still vote in person if you attend the
meeting.  Please note, however, that if your shares are held of record by a broker, bank or other nominee
and you wish to vote at the meeting, you must obtain a proxy issued in your name from that record holder.
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GRAN TIERRA ENERGY INC.
300, 625-11th Avenue S.W.

Calgary, Alberta T2R 0E1 Canada
(403) 265-3221

PROXY STATEMENT
FOR THE 2012 ANNUAL MEETING OF STOCKHOLDERS

June 27, 2012

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

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. is
soliciting your proxy to vote at the 2012 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 enclosed 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 to stockholders.  We intend that our stockholders who hold their stock in “street
name” will receive a Notice of Internet Availability of Proxy Materials (the “Notice”).  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 on or about May 15, 2012 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 that same date.

Will I receive any other proxy materials by mail?

If you are sent a Notice, you may be sent a proxy card, along with a second Notice, on or after May 25, 2012.

How do I attend the annual meeting?

The meeting will be held on Wednesday, June 27, 2012, at 3:00 p.m. (Calgary time) at the Calgary Petroleum Club,
Devonian Room, 319 Fifth Avenue S.W., Calgary, Alberta, Canada.  Directions to the annual meeting may be found
at http://www.grantierra.com.  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 April 30, 2012 will be entitled to vote at the annual
meeting.  On this record date, there were 266,457,615 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 6,223,810 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 8,205,980 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 on April 30, 2012, 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 mailed to you or vote by proxy by telephone or on the internet as instructed below to
ensure your vote is counted.

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

If on April 30, 2012, 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.
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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
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 on April 30, 2012, 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.
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What am I voting on?

There are four matters scheduled for a vote:

•Election of the Board’s seven nominees for director to serve until the next annual meeting and their successors are
duly elected and qualified;

•Approval of Gran Tierra’s 2007 Equity Incentive Plan, as amended to increase the aggregate number of shares
authorized for issuance under the plan from 23,306,100 shares to 39,806,100 shares;

•Advisory approval of the compensation of Gran Tierra’s named executive officers, as disclosed in this proxy
statement in accordance with SEC rules; and

•Ratification of selection by the Audit Committee of the Board of Deloitte & Touche LLP as the independent
registered public accounting firm of Gran Tierra for its fiscal year ending December 31, 2012.

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” all the nominees to the Board or you may “Withhold” your vote for any nominee you
specify.  For each of the other matters to be voted on, you may vote “For” or “Against” or abstain from voting.

The procedures for voting are fairly simple:

Stockholders of Record: Shares Registered in Your Name

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

ØTo 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 11:59 p.m. Eastern Time on June
26, 2012, we will vote your shares as you direct.

ØTo 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.  Your vote
must be received by 11:59 p.m. Eastern Time on June 26, 2012, to be counted.

ØTo 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.  Your vote must be received by 11:59
p.m. Eastern Time on June 26, 2012, 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 from that organization rather than from Gran Tierra.  Simply follow
the voting instructions in the Notice 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, you may vote by telephone or over the internet as instructed by your broker or bank.  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 or bank included with these proxy materials, or contact your broker or bank to request a
proxy form.

Beneficial Owner: Exchangeable Shares

If you are a holder of Goldstrike Exchangeable Shares, you should have received voting instructions 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 Olympia Trust Company, located at 2300, 125 - 9th Avenue S.E., Calgary, Alberta, T2G
OP6, Canada, by 11:59 p.m. (Calgary time) on June 22, 2012, or not less than 48 hours before the time for the holding
of or any adjournment 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 voting instructions 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 Proxy Services, c/o Computershare Investor Services, P.O. Box 43102, Providence RI 02940, USA by
11:59 p.m. Eastern Time on June 22, 2012, or not less than 48 hours before the time for the holding of or any
adjournment of the annual meeting.  Follow the directions on the voting instruction form.
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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.

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 April 30, 2012.  In
addition, you have one vote for each Exchangeable Share held as of April 30, 2012, 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.

What if I return a proxy card or otherwise vote but do not make specific choices?

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 approval of Gran Tierra’s 2007 Equity
Incentive Plan, as amended, “For” the advisory approval of executive compensation, and “For” the ratification of the
selection of Deloitte & Touche LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2012.  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 or her best judgment.

What if I am a holder of Exchangeable Shares and return a voting election but do not make specific choices?

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 its customary fee of approximately $9,500.  We may
also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial
owners.
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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.

Can I change my vote after submitting my proxy?

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:

ØYou may submit another properly completed proxy card with a later date, or vote again by telephone or over the
internet;

ØYou may send a timely written notice that you are revoking your proxy to Gran Tierra’s Secretary at 300, 625-11th
Avenue, S.W., Calgary, Alberta, T2R 0E1, Canada; or

ØYou 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.

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.

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.

When are stockholder proposals due for next year’s annual meeting?

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by January
15, 2013 to David Hardy at 300, 625-11th Avenue, S.W., Calgary, Alberta, T2R 0E1, Canada; provided, however, that
if our 2013 annual meeting of stockholders is held before May 28, 2013 or after July 27, 2013, then the deadline is a
reasonable amount of time prior to the date we begin to print and mail our proxy statement for the 2013 annual
meeting of stockholders.  If you wish to submit a proposal that is not to be included in Gran Tierra’s proxy materials
next year or to nominate a director next year, you must do so between March 29, 2013 and April 28, 2013, unless our
2013 annual meeting of stockholders is not held between May 28, 2013 and August 26, 2013, in which case notice
must be delivered to Gran Tierra not earlier than the 90th day prior to the 2013 annual meeting and not later than the
later of the 60th day prior to the 2013 annual meeting or the 10th day following the day on which Gran Tierra makes
its first public announcement of the 2013 annual meeting date. You are also advised to review our Bylaws, which
contain additional requirements about advance notice of stockholder proposals and director nominations.
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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,” “Withhold” 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”?

Broker non-votes occur 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 “non-routine.” Generally, if shares are held in street
name, the beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the
shares.  If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares
with respect to matters that are considered to be “routine,” but not with respect to “non-routine” matters.  Under the rules
and interpretations of the New York Stock Exchange (“NYSE”), “non-routine” matters are matters that may substantially
affect the rights or privileges of stockholders, such as mergers, stockholder proposals, elections of directors (even if
not contested) and, executive compensation, including advisory stockholder votes on executive compensation and on
frequency of stockholder votes on executive compensation.  Proposals 1, 2 and 3 are all “non-routine” matters, and
Proposal 4 is a “routine” matter.

How many votes are needed to approve each proposal?

ØProposal No. 1, the election of directors:  the seven nominees receiving the most “For” votes (from the holders of
votes of shares present in person or represented by proxy and entitled to vote on the election of directors) will be
elected.  Only votes “For” will affect the outcome.

ØProposal No. 2, the approval of Gran Tierra’s 2007 Equity Incentive Plan, as amended to increase the number of
shares of stock authorized under the plan:  will be approved if it receives more “For” votes than “Against” votes.  If
you “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect.

ØProposal No. 3, the advisory approval of the compensation of Gran Tierra’s named executive officers, as disclosed in
this proxy statement in accordance with SEC rules:  will be approved if it receives more “For” votes than “Against”
votes.  If you “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no
effect.

ØProposal No. 4, the ratification of the selection of Deloitte & Touche LLP as Gran Tierra’s independent registered
public accounting firm for fiscal year ending December 31, 2012:  will be approved if it receives more “For” votes
than “Against” votes.  Abstentions will have the same effect as “Against” votes.
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What is the quorum requirement?

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 280,887,405 votes
that could be cast.  Those votes were represented by 266,457,615 shares of common stock outstanding and entitled to
vote and 14,429,790 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 140,443,703 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.  If final
voting results are not available to us in time to file a Form 8-K within four business days after the annual meeting, we
intend to file a Form 8-K to publish preliminary results and, within four business days after the final results are known
to us, file an additional Form 8-K to publish the final results.

What proxy materials are available on the internet?

The 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 page 6 of this proxy statement for voting instructions.
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Proposal 1

Election Of Directors

Gran Tierra’s Board consists of seven directors.  There are seven nominees for director this year.  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 who was previously elected by the stockholders.  It is Gran Tierra’s policy to invite nominees
for directors to attend the annual meeting.  Five of the seven directors attended the 2011 Annual Meeting of
Stockholders.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors.  The seven nominees receiving the highest number of affirmative votes
will be elected.  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.

Nominees

The following is a brief biography of each nominee for director, his age on April 16, 2012, and a discussion of the
specific experience, qualifications, attributes or skills of each nominee that led the Nominating and Corporate
Governance Committee to recommend that person for reelection as a director, as of the date of this proxy statement.

Name Age Positions Held With Gran Tierra
Dana Coffield 53 President and Chief Executive Officer; Director
Jeffrey J. Scott 49 Chairman of the Board of Directors
Ray Antony 60 Director
Verne Johnson 68 Director
Nicholas G. Kirton 67 Director
Gerald Macey 66 Director
J. Scott Price 49 Director

Dana Coffield, President, Chief Executive Officer and Director.

Mr. Coffield has served as our President and Chief Executive Officer, and as a Director, since May 2005.  Prior to
joining Gran Tierra, Mr. Coffield was Vice President of the Middle East Business Unit for EnCana Corporation,
responsible for business development, exploration operations, commercial evaluations, government and partner
relations, planning and budgeting, environment/health/safety, security and management of several overseas operating
offices.  He held various senior management positions for EnCana’s predecessor, Alberta Energy Company, including
petroleum exploration operations in five countries.  Mr. Coffield was previously with ARCO International for ten
years, where he participated in exploration and production operations in North Africa, Southeast Asia and Alaska.  He
graduated from the University of South Carolina with an MSc and PhD in Geology and holds a BSc in Geological
Engineering from the Colorado School of Mines.  Mr. Coffield is also a member of the AAPG and the CSPG, and is a
Fellow of the Explorers Club.  The Nominating and Corporate Governance Committee recommended Mr. Coffield for
reelection because of his valuable contributions in leadership to Gran Tierra for the past six years and 23 years of
employment with publicly traded international oil and gas companies.  Mr. Coffield’s background includes oil and gas
production operations and business development.
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Jeffrey J. Scott, Chairman of the Board of Directors.

Mr. Scott has served as Chairman of our Board of Directors since January 2005.  Since 2001, Mr. Scott has served as
President of Postell Energy Co. Ltd., a privately held oil and gas producing company.  He has extensive oil and gas
management experience, beginning as a production manager of Postell Energy Co. Ltd in 1985 advancing to President
in 2001.  Also, since February 2012, Mr. Scott has served as Executive Chairman of Sulvaris Inc., a private fertilizer
technology company. Mr. Scott is also currently a Director of Tuscany International Drilling Inc., Petromanas Energy
Inc. and Gallic Energy Ltd. He was previously a director of Essential Energy Services Trust, Suroco Energy, Inc.,
VGS Seismic Canada Inc., High Plains Energy Inc., Saxon Energy Services Inc. and Galena Capital Corp., all of
which are publicly-traded companies.  Mr. Scott holds a Bachelor of Arts degree from the University of Calgary, and
a Masters of Business Administration from California Coast University.  The Nominating and Corporate Governance
Committee recommended Mr. Scott for reelection because of his demonstrated leadership value and experience which
includes 28 years of experience in the oil and gas industry, financial oversight responsibilities and public company
reporting requirements.

Ray Antony, Director.

Mr. Antony has served as a director since November 14, 2008 when he was designated by Solana to serve on the
Board of Gran Tierra pursuant to the Arrangement Agreement, dated July 28, 2008 and last amended on October 9,
2008, by and between Gran Tierra, Gran Tierra Exchangeco Inc., and Solana (the “Arrangement Agreement”), which
resulted in Solana’s combination with Gran Tierra.  Prior to the combination, Mr. Antony was the Chairman of Solana’s
board of directors.  Mr. Antony has been a Chartered Accountant for more than thirty years.  Mr. Antony is currently
an independent business man and holds various director roles with public companies and sits on numerous boards as a
director, including Eaglewood Energy Ltd., Canyon Services Group Inc., Blackhawk Resources Corp and Paramax
Resources Ltd., all of which are Canadian public companies.  Mr. Antony was the President of Varenna Energy Ltd., a
private oil and gas company, from January 2007 until July 2010.  From January 2004 to September 2006, Mr. Antony
was the President of Breakside Energy Ltd., a private oil and gas exploration and production company.  Prior to that
time, Mr. Antony was President of Resolution Resources Ltd., a public oil and gas exploration and production
company starting October 2001.  Mr. Antony has obtained significant financial experience and exposure to accounting
and financial issues as a director and audit committee member of a number of public companies including Standard
Exploration Ltd., Eaglewood Energy Ltd., Sienna Gold Inc., Canyon Services Group Inc., Cobalt Energy Ltd., Birch
Lake Capital Inc., Paramax Resources Ltd., First Calgary Petroleums Ltd., Sherwood Copper Corporation, Wellco
Energy Services Trust, Glamis Resources Ltd., Velo Energy Inc. and Blackhawk Resource Corporation.  The
Nominating and Corporate Governance Committee recommended Mr. Antony for reelection because of his
demonstrated leadership value enhanced by extensive oil and gas experience and strong relationships with Gran Tierra
and Solana.  In addition, Mr. Antony is a Chartered Accountant and over the last 20 years has sat on the boards of
directors of a number of publicly traded companies with international oil and gas operations in Argentina, Algeria and
Papua New Guinea.
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Verne Johnson, Director.

Mr. Johnson has served as a director since January 2005.  Starting with Imperial Oil Limited in 1966, he has spent his
entire career in the petroleum industry, primarily in western Canada, contributing to the growth of oil and gas
companies of various sizes.  He worked with Imperial Oil Limited until 1981 (including two years with Exxon
Corporation in New York from 1977 to 1979).  From 1981 to 2002, Mr. Johnson served in senior capacities with
various companies, achieving the positions of President of Paragon Petroleum Ltd., President and CEO of ELAN
Energy Inc., and Senior Vice President of Enerplus Resources Group.  Mr. Johnson retired in February 2002.  Mr.
Johnson is currently Chairman of Fort Chicago Energy Partners LP and Petromanas Energy Inc., and a Director of US
Oil Sands Inc. (formerly Earth Energy). Mr. Johnson was previously a director of Essential Energy Services Trust,
Harvest Energy Trust, Blue Mountain Energy, Mystique Energy and Suroco Energy Inc., all publicly traded
companies.  Mr. Johnson received a Bachelor of Science degree in Mechanical Engineering from the University of
Manitoba in 1966.  He is currently president of his private family company, KristErin Resources Inc. The Nominating
and Corporate Governance Committee recommended Mr. Johnson for reelection because of his demonstrated
leadership value and extensive experience as CEO of a number of public companies over 25 years, complemented by
his professional certification as Graduate Engineer and over 40 years of experience in the oil and gas industry.  Mr.
Johnson has held leadership roles which included financial oversight and he has actively supervised various financial
reporting processes.

Nicholas G. Kirton, Director.

Mr. Kirton has served as a director since March 27, 2008.  Mr. Kirton is a Chartered Accountant and former KPMG
partner who retired in 2004 after a thirty-eight year career at KPMG.  He is currently a director of Canexus
Corporation, Essential Energy Services Ltd., and the Canadian Investor Protection Fund and was previously a director
for Grand Cache Coal Corporation, Builders Energy Services, Result Energy Inc., and Innicor Subsurface
Technologies Inc.  In addition, he is a member of the Board of Governors and Audit Committee Vice Chair of the
University of Calgary.  Mr. Kirton received a Bachelor of Science (Mathematics and Physics) in 1966 from Bishop’s
University, his Chartered Accountant designation in Quebec in 1969 and was named a Fellow of the Chartered
Accountants (FCA) of Alberta in 1996, and in 2006 received the designation of ICD.D from the Institute of Corporate
Directors.  The Nominating and Corporate Governance Committee recommended Mr. Kirton for re-election because
of his demonstrated leadership value and substantial financial leadership expertise stemming from his 38-year career
in the Audit Practice of KPMG LLP (“KPMG”), including 28 years as a partner with KPMG.  In addition, since his
retirement from KPMG in 2004, he has had substantial experience on other public company boards of directors and
audit committees.
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Gerald Macey, Director.

Mr. Macey has served as a director since August 19, 2010.  Mr. Macey’s professional career started as a geologist with
Gulf Canada Resources and Gulf Oil Corporation in the United Kingdom, which was followed by BP Resources
Canada, Pan Canadian Petroleum (from 1999 to 2002) and ultimately Encana Corporation (from 2002 to 2004), where
he served as President, International New Ventures Exploration Division and Executive Vice President. Mr. Macey
has sat on numerous domestic and international boards of directors, including most recently Addax Petroleum
Corporation and Verenex Energy Corporation, and is currently on the boards of Andora Energy and Pan Orient
Energy Corporation.  Mr. Macey is currently a member of the Association of Professional Engineers, Geologists and
Geophysicists of Alberta, Canadian Society of Petroleum Geologists and the American Association of Petroleum
Geologists. He was awarded the Stanley Slipper Gold Medal, the most prestigious award of the Canadian Society of
Petroleum Geologists, for outstanding contribution to petroleum exploration in Canada, in 2005, and the Minerals
Management Service Corporate Leadership Award, for exemplary leadership of the McCovey exploration project in
the Beaufort Sea Outer Continental Shelf, in 2003. Mr. Macey received a Bachelors degree in Geotechnical Science
from Concordia University and a Masters of Science in Geology from Carleton University.  The Nominating and
Corporate Governance Committee recommended Mr. Macey for election as a director because Mr. Macey has over 38
years of experience in the petroleum industry, including exploration and development expertise in basins around the
world.

J. Scott Price, Director.

Mr. Price has served as a director since November 14, 2008, when he was designated by Solana to serve on the Board
of Gran Tierra pursuant to the Arrangement Agreement, which resulted in Solana’s combination with Gran
Tierra.  From October 2006 to November 14, 2008, he was the President and CEO of Solana.  Mr. Price was
previously the Founder, President and CEO of Breakaway Energy, Inc., a private international resource company,
which was taken over by Solana.  Mr. Price is currently the President & Director of Prospect International Inc. and
Chairman of Marsa Energy Inc., a private international oil and gas exploration and production company.  Mr. Price
was previously a director of Blackhawk Resource Corp., a publicly traded company.  Mr. Price has over 28 years of
diverse global oil and gas experience in North and South America, Europe, Africa, Middle East and the former Soviet
Union.  He has been a founder, director and/or officer of a number of internationally focused public and private
companies including Aventura Energy Inc. and Ocelot International Inc.  Mr. Price holds a Bachelor of Science degree
in Chemical Engineering and a Masters of Business Administration both from the University of Calgary. The
Nominating and Corporate Governance Committee recommended Mr. Price for reelection because of his
demonstrated leadership value and broad experience as CEO of a number of internationally focused oil and gas public
companies, including Solana Resources Limited, complemented by his professional certification as a Chemical
Engineer.  Mr. Price’s 28 years of public and private company experience in the oil and gas industry in both start up
and mature organizations in combination with his MBA enhances his business oversight capabilities.
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Other Information

Jeffrey J. Scott entered into a settlement agreement with the Alberta Securities Commission (ASC) on February 6,
2009 with respect to allegations that Mr. Scott, along with certain other directors of High Plains Energy Inc. (“High
Plains”) acted contrary to the public interest in connection with their inadequate rectification of incorrect production
information disclosed to the public in press releases issued by High Plains between July 2005 and January 2006. Mr.
Scott admitted that he had acted contrary to the public interest by failing to: (i) disclose High Plains’ actual production
for the period of July to November 2005, with comparative references to the untrue figures disclosed for those months
in the press releases disseminated during that period; (ii) compare the actual production rates for December 2005 and
January 2006 with the untrue figures disclosed in the press releases for those months; and (iii) ensure that High Plains
disclosed in a timely manner that the accuracy of its earlier disclosures of the monthly production was questionable
and under review by High Plains. Mr. Scott and each of the other respondents to the settlement agreement were
ordered to pay $25,000 to the ASC of which $5,000 was a payment towards investigation costs. The ASC noted in the
settlement agreement that Mr. Scott and the other directors were provided with false information by management of
High Plains with respect to production levels, and thus had no knowledge of the untrue statements in certain press
releases issued by management in late 2005, until January 30, 2006, at the earliest. The ASC also noted that each of
the subject directors, upon being made aware of the potential problem with High Plains’ reported production, made
substantial efforts and committed significant amount of time in a good faith effort to resolving the problems and
determining High Plains’ actual production and noted that none of the subject directors had been previously sanctioned
by the Commission, and each cooperated fully with staff in its investigation.

As a result of the above the TSX Venture Exchange (“TSVE”) and the Toronto Stock Exchange (“TSX”) conducted their
own reviews as to Mr. Scott’s acceptability to serve as a director or officer of any respective exchange-listed issuer.
They determined that Mr. Scott must obtain written approval prior to occupying such post and the TSXV determined
that he should complete a half-day workshop “Simplifying Timely Disclosures,” which he successfully completed on
April 26, 2010, and further that any TSXV-listed company on whose board he sits implement a written disclosure
policy.

Except as described above, 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.

The Board Of Directors Recommends
A Vote In Favor Of Each Named Nominee.
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Independence of the Board of Directors

Gran Tierra follows the listing standards of the NYSE Amex.  As required under the NYSE Amex 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 of directors.  The Board consults with Gran Tierra’s counsel to ensure that the Board’s
determinations are consistent with relevant securities and other laws and regulations regarding the definition of
“independent,” including those set forth in the NYSE Amex listing standards, as in effect from time to time.

Consistent with these considerations, after review of all relevant identified transactions or relationships between each
director, or any of his family members, and Gran Tierra, its senior management and its independent auditors, the
Board has affirmatively determined that the following six of seven directors are independent directors within the
meaning of the applicable NYSE Amex listing standards: Messrs. Antony, Johnson, Kirton, Macey, Price and
Scott.  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.  Dana Coffield, Gran Tierra’s President and Chief
Executive Officer, is not an independent director by virtue of his employment with Gran Tierra.

Board Leadership Structure

Gran Tierra’s Chairman of the Board is an independent director.  The Board has determined that this leadership
structure is an appropriate structure for Gran Tierra because of the added experience and leadership provided to Gran
Tierra from having separate individuals perform the Chairman and Chief Executive Officer function.  Gran Tierra
believes that having an independent Chairman of the Board also adds an extra level of independence to the board as a
whole, and increases the ability and credibility of the board in its management oversight functions.

Role of the Board in Risk Oversight

Gran Tierra’s management is responsible for assessing the risks facing Gran Tierra and evaluating such risks, and the
Board provides an oversight role with respect to risk management.  At the direction of the Board, at each quarterly
meeting of the Board management makes a presentation to the Board regarding the higher level risks facing Gran
Tierra, as well as the actions being taken to ameliorate these risks.  The Board then gives direction and guidance to
management as to the risks presented and the actions proposed, and reassesses at the next quarterly meeting of the
Board.

Meetings of the Board of Directors

The Board met ten times during the last fiscal year as an entire board.  Each Board member attended 75% or more of
the aggregate number of meetings of the Board and of the committees on which he served, held during the last fiscal
year for which he was a director or committee member.  As required under the NYSE Amex listing standards, in fiscal
2011, Gran Tierra’s independent directors met in regularly scheduled executive sessions at which only independent
directors were present.
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Information Regarding Committees of the Board of Directors

The Board has four standing committees: an Audit Committee, a Compensation Committee, a Nominating and
Corporate Governance Committee, and a Reserves Committee.  The following table provides membership and
meeting information for fiscal year 2011 for each committee of the Board:

Name Audit Compensation

Nominating and
Corporate

Governance Reserves
Dana Coffield X
Jeffrey Scott X   X*(1)
Ray Antony X X X
Verne Johnson X   X* X
Scott Price X   X*
Nicholas Kirton   X* X
Gerald Macey   X*(1)    X(2)
Total Meetings in fiscal
year 2011

5 3 3 1

* Committee Chairperson

(1)On June 28, 2011, Mr. Macey joined the Nominating and Corporate Governance Committee, replacing Mr. Scott,
who transitioned off of the Nominating and Corporate Governance Committee.

(2) On June 28, 2011, Mr. Macey joined the Reserves Committee.

Below is a description of each committee of the Board.  Each of the committees has authority to engage legal counsel
or other experts or consultants, as it deems appropriate to carry out its responsibilities.  The Board has determined that
each member of each committee meets the applicable NYSE Amex rules and regulations regarding “independence” and
that each member is free of any relationship that would impair his or her individual exercise of independent judgment
with regard to Gran Tierra.
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Audit Committee

The Audit Committee of the Board was established by the Board in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), to oversee Gran Tierra’s corporate accounting and
financial reporting processes and audits of its financial statements.  For this purpose, the Audit Committee performs
several functions.  The Audit Committee reviews our financial reports and other financial information disclosed to the
public, the government and various regulatory bodies, our system of internal accounting, our financial controls, and
the annual independent audit of our financial statements.  The Audit Committee evaluates the performance of and
assesses the qualifications of the independent auditors; determines and approves the engagement of the independent
auditors; determines whether to retain or terminate the existing independent auditors or to appoint and engage new
independent auditors; reviews and approves the retention of the independent auditors to perform any proposed
permissible non-audit services; monitors the rotation of partners of the independent auditors on Gran Tierra’s audit
engagement team as required by law; reviews and approves or rejects transactions between Gran Tierra and any
related persons; confers with management and the independent auditors regarding the effectiveness of internal controls
over financial reporting; establishes procedures, as required under applicable law, for the receipt, retention and
treatment of complaints received by Gran Tierra regarding accounting, internal accounting controls or auditing matters
and the confidential and anonymous submission by employees of concerns regarding questionable accounting or
auditing matters; and meets to review Gran Tierra’s annual audited financial statements and quarterly financial
statements with management and the independent auditors, including a review of Gran Tierra’s disclosures under
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

The Audit Committee is composed of four directors: Jeffrey Scott, Verne Johnson, Ray Antony and Nicholas
Kirton.  The Audit Committee met five times during the fiscal year.  The Audit Committee has a written charter that is
available to stockholders on Gran Tierra’s website at http://www.grantierra.com.

The Board reviews the NYSE Amex listing standards definition of independence for Audit Committee members and
has determined that all members of Gran Tierra’s Audit Committee are independent (as independence is currently
established in Rule 803(a)(2) of the NYSE Amex listing standards).  Additionally, each Audit Committee member has
met the criteria for audit committee independence set forth in Rule 10A-3 promulgated pursuant to the Exchange
Act.  The Board has determined that Mr. Kirton, an independent director, qualifies as an “audit committee financial
expert” within the meaning of Item 407(d)(5) of Regulation S-K promulgated by the SEC, based on his past experience
as a former KPMG partner.  In addition to Gran Tierra’s Audit Committee: Mr. Kirton also serves on the Audit
Committees of Canexus Corporation and Essential Energy Services Ltd.; Mr. Antony also serves on the Audit
Committees of Eaglewood Energy Ltd., Canyon Services Group Inc., Paramax Resources Ltd. and Blackhawk
Resource Corp.; and Mr. Johnson also serves on the Audit Committees of Petromanas Energy Inc. and US Oil Sands
Inc. (formerly Earth Energy).  The Board has determined that these simultaneous services do not impair Messrs.
Kirton, Antony or Johnson’s ability to effectively serve on Gran Tierra’s Audit Committee.
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Report of the Audit Committee of the Board of Directors1

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended December
31, 2011, with management of Gran Tierra.  The Audit Committee has discussed with the independent registered
public accounting firm the matters required to be discussed by Statement on Auditing Standards No. 61, as amended
(AICPA, Professional Standards, Vol. 1. AU section 380), as adopted by the Public Company Accounting Oversight
Board (“PCAOB”) in Rule 3200T.  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 accountants’ 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, 2011.

Nicholas Kirton, Chair
Ray Antony
Verne Johnson
Jeffrey Scott

Compensation Committee

The Compensation Committee is composed of three directors: Messrs. Antony, Johnson and Price.  All members of
Gran Tierra’s Compensation Committee are independent (as independence is currently defined in Rule 803(a)(2) of the
NYSE Amex listing standards).  The Compensation Committee met three times during 2011.  The Compensation
Commi t t ee  has  a  wr i t t en  cha r t e r  t ha t  i s  ava i l ab le  to  s tockho lde r s  on  Gran  T ie r ra ’ s  webs i t e  a t
http://www.grantierra.com.

The Compensation Committee of the Board acts on behalf of the Board to review, recommend for adoption and
oversee Gran Tierra’s compensation strategy, policies, plans and programs, including:

•establishment of corporate and individual performance objectives relevant to the compensation of Gran Tierra’s
executive officers, directors, and other senior management, as appropriate, and evaluating performance in light of
these stated objectives;

• establishment of policies with respect to equity compensation arrangements;

•review and approval of the compensation and other terms of employment or service, including severance and
change-in-control arrangements, of Gran Tierra’s Chief Executive Officer and the other executive officers; and

•administration of Gran Tierra’s equity compensation plans, pension and profit-sharing plans, deferred compensation
plans and other similar plan and programs.

Each year, the Compensation Committee reviews with management Gran Tierra’s Compensation Discussion and
Analysis and considers whether to recommend that it be included in proxy statements and other filings.

1 The material in this report is not “soliciting material” is not deemed “filed” with the Commission and is not to be
incorporated by reference in any filing of the Company under the Securities Act or the Exchange Act, whether made
before or after the date hereof and irrespective of any general incorporation language in any such filing.
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Compensation Committee Processes and Procedures

Typically, the Compensation Committee meets at least once annually and with greater frequency if necessary.  The
agenda for each meeting is usually developed by the chair of the Compensation Committee, in consultation with the
Chief Executive Officer.  However, from time to time, various members of management and other employees as well
as outside advisors or consultants may be invited by the Compensation Committee to make presentations, to provide
financial or other background information or advice or to otherwise participate in Compensation Committee
meetings.  The Chief Executive Officer may not participate in, or be present during, any deliberations or
determinations of the Compensation Committee regarding his compensation or individual performance
objectives.  The charter of the Compensation Committee grants the Compensation Committee full access to all books,
records, facilities and personnel of Gran Tierra, as well as authority to obtain, at the expense of Gran Tierra, advice
and assistance from internal and external legal, accounting or other advisors and consultants and other external
resources that the Compensation Committee considers necessary or appropriate in the performance of its duties.  In
particular, the Compensation Committee has the sole authority to retain compensation consultants to assist in its
evaluation of executive and director compensation, including the authority to approve the consultant’s reasonable fees
and other retention terms.

The Compensation Committee retained the services of Lane Caputo Compensation Inc. (the “Compensation
Consultant”) as its executive compensation consultant pursuant to a written agreement.  The Compensation Consultant
reports directly to the Compensation Committee and the Compensation Committee may replace the Compensation
Consultant or hire additional consultants at any time.  A representative of the Compensation Consultant attends
meetings of the Compensation Committee, as requested, and communicates with the Compensation Committee Chair
between meetings; however, the Compensation Committee makes all decisions and recommendations to the
Board.  The Compensation Consultant maintains a group of benchmark peers that the Compensation Committee finds
relevant for comparison purposes.  Services performed by the Compensation Consultant are pre-approved by the
Compensation Committee and any additional work to be performed, including at the request of management, must be
pre-approved by the Chair of the Compensation Committee.

Under its charter, the Compensation Committee may form, and delegate authority to, subcommittees, as
appropriate.  In 2011, the Compensation Committee did not form any subcommittees.

New performance objectives are established at one or more meetings held during the first quarter of the
year.  Generally, the Compensation Committee’s process comprises two related elements: the recommendation of
compensation levels; and the establishment of performance objectives for the current year.  In the case of the Chief
Executive Officer, the evaluation of his performance is conducted by the Compensation Committee, which determines
any adjustments to his compensation as well as awards to be granted.  For all executives and directors, as part of its
deliberations, the Compensation Committee may review and consider, as appropriate, materials such as financial
reports and projections, operational data, tax and accounting information, tally sheets that set forth the total
compensation that may become payable to executives in various hypothetical scenarios, executive and director stock
ownership information, company stock performance data, analyses of historical executive compensation levels,
current company-wide compensation levels, and independent compensation surveys for the petroleum industry in
Canada for peer groupings within the industry.
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The specific determinations of the Compensation Committee with respect to executive compensation for fiscal 2011
are described in greater detail in the Compensation Discussion and Analysis section of this proxy statement.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board is responsible for identifying, reviewing and
evaluating candidates to serve as directors of Gran Tierra (consistent with criteria approved by the Board), reviewing
and evaluating incumbent directors, recommending to the Board for selection candidates for election to the Board,
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 currently composed of three directors: Messrs. Macey,
Kirton and Antony.  All members of the Nominating and Corporate Governance Committee are independent (as
independence is currently defined in Rule 803(a)(2) of the NYSE Amex listing standards).  The Nominating and
Corporate Governance Committee met three times during the fiscal year.  The Nominating and Corporate Governance
Commi t t ee  has  a  wr i t t en  cha r t e r  t ha t  i s  ava i l ab le  to  s tockho lde r s  on  Gran  T ie r ra ’ s  webs i t e  a t
http://www.grantierra.com.

The Nominating and Corporate Governance Committee believes that candidates for director should have certain
minimum qualifications, including the ability to read and understand basic financial statements and having the highest
personal integrity and ethics.  The Nominating and Corporate Governance Committee also intends to consider such
factors as possessing relevant expertise upon which to be able to offer advice and guidance to management, having
sufficient time to devote to the affairs of Gran Tierra, demonstrated excellence in his or her field, having the ability to
exercise sound business judgment and having the commitment to rigorously represent the long-term interests of Gran
Tierra’s stockholders.  However, the Nominating and Corporate Governance Committee retains the right to modify
these qualifications from time to time.  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.  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.  In the case of incumbent directors whose terms of office are set to expire,
the Nominating and Corporate Governance Committee reviews these directors’ overall service to Gran Tierra during
their terms, including the number of meetings attended, level of participation, quality of performance, and any other
relationships and transactions that might impair the directors’ independence.  In the case of new director candidates,
the Nominating and Corporate Governance Committee also determines whether the nominee is independent for NYSE
Amex purposes, which determination is based upon applicable NYSE Amex listing standards, applicable SEC rules
and regulations and the advice of counsel, if necessary.  The Nominating and Corporate Governance Committee
conducts any appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after
considering the function and needs of the Board.  The Nominating and Corporate Governance Committee meets to
discuss and consider the candidates’ qualifications and then selects a nominee for recommendation to the Board by
majority vote.  In fiscal 2011, neither the Nominating and Corporate Governance Committee nor the Board paid any
fees to any third party to assist in the process of identifying or evaluating director candidates.
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The Nominating and Corporate Governance Committee does not have a formal policy regarding diversity in
identifying nominees for director.  However, in assessing a potential nominee, the Nomination and Corporate
Governance Committee considers the professional experience, education, skills and viewpoints of the nominee and
how those factors will contribute to expanding the collective knowledge and experience of the Board.  The
Nominating and Corporate Governance Committee considers that, while nominees should present a good fit with the
existing Board in terms of their ability to work together to create stockholder value in a constructive way, diversity in
opinion and viewpoint contribute to the overall success of the Board and Gran Tierra as a whole.

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 above, 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., 300, 625-11th Avenue S.W., Calgary, Alberta T2R 0E1, 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.

Reserves Committee

The primary purpose of the Reserves Committee is to act on behalf of the Board in fulfilling the Board’s oversight
responsibilities with respect to evaluating and reporting on Gran Tierra’s oil and gas reserves.

The Reserves Committee oversees Gran Tierra’s (1) annual review of its oil and gas reserves, (2) procedures for
evaluating and reporting its oil and gas producing activities, and (3) compliance with applicable regulatory and
securities laws relating to the preparation and disclosure of information with respect to its oil and gas reserves.  The
Reserves Committee also consults with the Audit Committee on matters relating to Gran Tierra’s oil and gas reserves
which impact Gran Tierra’s financial statements.  The Reserves Committee is composed of four directors: Messrs.
Price, Johnson, Macey and Coffield.  All members of the Reserves Committee are independent (as independence is
currently defined in Rule 803(a)(2) of the NYSE Amex listing standards), other than Mr. Coffield, Gran Tierra’s Chief
Executive Officer.  The Reserves Committee met one time during fiscal 2011.  The Reserves Committee has a written
charter that is available on Gran Tierra’s website at http://www.grantierra.com.
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Stockholder Communications with the Board of Directors

The Board has adopted a formal process by which stockholders may communicate with the Board or any of its
directors.  This information is available on Gran Tierra’s website at http://www.grantierra.com.

Code of Ethics

Gran Tierra has adopted the Gran Tierra Code of Business Conduct and Ethics that applies to all officers, directors
and employees.  The Code of Business Conduct and Ethics is available on Gran Tierra’s website at
http://www.grantierra.com. 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 to any executive officer or director, Gran Tierra will
promptly disclose the nature of the amendment or waiver on its website.
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Proposal 2

APPROVAL OF THE GRAN TIERRA 2007 EQUITY INCENTIVE PLAN, AS AMENDED AND RESTATED

Proposal

On February 22, 2012, the Board authorized an amendment, subject to stockholder approval, to Gran Tierra’s 2007
Equity Incentive Plan, as amended and restated, referred to as the “Incentive Plan.”  Gran Tierra is requesting that
stockholders approve this amendment to the Incentive Plan to make the following changes:

• increase the aggregate number of shares issuable under the Incentive Plan from 23,306,100 shares to 39,806,100;

•provide that the number of shares available for issuance under the Incentive Plan will be reduced by one share for
each share of common stock issued pursuant to an option or stock appreciation right and 1.55 shares for each share
of common stock issued pursuant to a Full Value Award (generally an award other than an option or stock
appreciation right, as defined below); and

•provide that shares forfeited in connection with any stock awards and shares not issued or reacquired to satisfy tax
withholding obligations in connection with Full Value Awards will again become available for issuance and clarify
that in connection with options and stock appreciation rights, shares not issued or reacquired to satisfy tax
withholding obligations, shares used as consideration for the exercise of options or stock appreciation rights or
shares repurchased by Gran Tierra on the open market with the proceeds of option or stock appreciation right
exercise price will not again become available for issuance under the Incentive Plan.

Explanation

The purpose of this amendment is to ensure that Gran Tierra has a sufficient reserve of common stock available under
the Incentive Plan to continue to grant stock options and other awards at market-competitive levels determined
appropriate by the Board. In order for Gran Tierra to continue to have the flexibility to grant market-competitive
levels of stock options to current employees and future strategic hires, the Board determined that it was prudent to
increase the fixed reserve of common stock available under the Incentive Plan by 16,500,000 shares (approximately
6.2% of the Gran Tierra common stock outstanding on April 27, 2012).

The Gran Tierra stockholders previously approved an aggregate of 23,306,100 shares of common stock reserved for
issuance under the Incentive Plan of which, at December 31, 2011, stock awards (net of cancelled or expired awards)
covering an aggregate of 12,864,003 shares (approximately 4.9% of Gran Tierra common stock outstanding on such
date) were outstanding under the Incentive Plan and 4,251,304 shares (approximately 1.6% of Gran Tierra common
stock outstanding on such date) remained available for future grant under the Incentive Plan.  If this Proposal 2 is
approved by stockholders, then the number of shares available for future grant under the Incentive Plan, combined
with stock awards currently outstanding under the  Incentive Plan will be 33,615,307 shares or approximately 12.6%
of common stock outstanding as of April 27, 2012.

25

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

29



In connection with the requested share reserve increase, the Board has also determined it is in the best interests of the
stockholders to implement reasonable share counting provisions and a limit on Full Value Awards, so that the Board is
using the share reserve effectively and with regard to the value of each type of equity award.

The Incentive Plan will continue to provide us with flexibility in designing equity incentives including stock options,
stock appreciation rights, restricted stock awards, restricted stock unit awards, performance stock awards, and
performance cash awards. Accordingly, the Incentive Plan allows us to utilize a broad array of equity incentives in
order to secure and retain the services of Gran Tierra’s employees, consultants and directors, and to provide incentives
for such persons to exert maximum efforts for Gran Tierra’s success or the success of Gran Tierra’s affiliates.

Voting Requirement

Each share of Gran Tierra common stock, Goldstrike Exchangeable Share and Solana Exchangeable Share has one
vote. To be approved, the Incentive Plan, as amended, must receive the affirmative vote of a majority of the shares
present in person or represented by proxy at the Gran Tierra 2012 Annual Meeting and entitled to vote. For purposes
of this vote broker non-votes will not be counted for any purpose in determining whether this matter has been
approved and abstentions will have the same effect as “Against” votes.

References to voting power of Goldstrike Exchangeable Shares refers to the voting power exercised through the
Goldstrike Trustee with respect to the Goldstrike Exchangeable Shares, whether by the Goldstrike Trustee or by
proxy, and references to voting power of Solana Exchangeable Shares refer to the voting power exercised through the
Solana Trustee with respect to the Solana Exchangeable Shares, whether by the Solana Trustee or by proxy.

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

The material features of the Incentive Plan are outlined below.  The following description of the Incentive Plan is a
summary only and is qualified in its entirety by reference to the complete text of the Incentive Plan. Stockholders are
urged to read the actual text of the Incentive Plan in its entirety, which is appended to the Proxy Statement filed with
the SEC and available on the SEC’s website as Appendix A.

General

The Incentive Plan, which is an amendment and restatement of Gran Tierra’s 2005 Equity Incentive Plan, referred to as
the “Prior Plan,” provides for the grant of stock options, restricted stock awards, stock appreciation rights, restricted
stock units and other stock awards, collectively referred to as “Awards.”  Stock options granted under the Incentive Plan
are not intended to qualify as incentive stock options within the meaning of Section 422 of the Internal Revenue Code
of 1986, as amended, referred to as the “Code.”  Stock appreciation rights granted under the Incentive Plan may be
tandem rights, concurrent rights or independent rights. See the section of this Proposal 2 entitled “U.S. Federal Income
Tax Information,” below, for a discussion of the tax treatment of Awards. To date, Gran Tierra has granted only stock
options under the Incentive Plan.
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Purpose

The Board adopted the Incentive Plan to provide a means by which employees, directors and consultants of Gran
Tierra and its affiliates may be given an opportunity to purchase stock in Gran Tierra, to assist in retaining the services
of such persons, to secure and retain the services of persons capable of filling such positions and to provide incentives
for such persons to exert maximum efforts for the success of Gran Tierra and its affiliates. As of February 29, 2012,
all of the approximately 466 employees, directors and consultants of Gran Tierra and its affiliates are eligible to
participate in the Incentive Plan and may receive all types of awards.

Administration

The Board administers the Incentive Plan. Subject to the provisions of the Incentive Plan, the Board has the power to
construe and interpret the Incentive Plan and to determine the persons to whom and the dates on which Awards will be
granted, the number of shares of common stock to be subject to each award, the time or times during the term of each
Award within which all or a portion of such award may be exercised, the exercise price, the type of consideration and
other terms of the Award.

The Board has the power to delegate administration of the Incentive Plan to a committee composed of one or more
members of the Board. A committee may consist solely of two or more outside directors in accordance with Section
162(m) of the Code or solely of two or more non-employee directors in accordance with Rule 16b-3 of the Exchange
Act. The Board has delegated administration of the Incentive Plan to the Compensation Committee of the Board. As
used in this description of Proposal 2 with respect to the Incentive Plan, the “Board” refers to any committee the Board
appoints as well as to the Gran Tierra Board itself.

Stock Subject to the Plan

Subject to this Proposal 2, the maximum aggregate number of shares reserved for issuance under the Incentive Plan
will be 39,806,100 shares, or the “Share Reserve” which consists of the 23,306,100 shares previously approved by the
Gran Tierra stockholders at the Gran Tierra 2010 Annual Meeting and 16,500,000 new shares subject to this Proposal
2.

The Share Reserve will be reduced by (i) one share for each share of common stock issued pursuant to an option or
stock appreciation right, and (ii) 1.55 shares for each share of common stock issued pursuant to any other type of
stock award, referred to as a “Full Value Award”.  If a stock award is settled in cash, such settlement will not reduce the
Share Reserve.
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The following shares of common stock granted pursuant to a stock award under the Incentive Plan or the Prior Plan
will become available for subsequent issuance under the Incentive Plan as such shares become available from time to
time, as follows:

•one share for each share subject to an outstanding option or stock appreciation right that expires, terminates for any
reason prior to exercise or settlement or that is forfeited or otherwise returns because of the failure to meet a
contingency or condition required to vest such shares;

•1.55 shares for each share subject to a Full Value Award that is forfeited or otherwise returns because of the failure
to meet a contingency or condition required to vest such shares or the Full Value Award otherwise terminates
without all of the shares covered by the Full Value Award having been issued; and

•1.55 shares for each share subject to a Full Value Award that is reacquired or withheld or not issued to satisfy a tax
withholding obligation.

However, any shares of common stock granted pursuant to a stock award under the Incentive Plan or the Prior Plan
that are not delivered to a participant because of any of the following reasons will not become available for subsequent
issuance under the Incentive Plan:

•shares are not delivered to a participant because an option or stock appreciation right is exercised through a
reduction in the number of shares subject to the stock award (a “net exercise”);

•shares are reacquired or withheld or not issued to satisfy a tax withholding obligation in connection with an option
or stock appreciation right;

• shares are used as consideration for the exercise of an option or stock appreciation right; or

•shares are repurchased by Gran Tierra on the open market with the proceeds of an option or stock appreciation right
exercise price.
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