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PRELIMINARY COPY
Gran Tierra Energy Inc.

300, 611-10th Avenue S.W.
Calgary, Alberta T2R 0B2 Canada

(403) 265-3221

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 16, 2008

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 Monday, June 16, 2008 at 10:00 a.m. local time at 300, 611-10th
Avenue S.W., Calgary, Alberta T2R 0B2 Canada for the following purposes:

1.To elect our five nominees as directors to serve for the ensuing year and until their successors are duly elected and
qualified.

2. To ratify amendments to our Bylaws, as required by the Toronto Stock Exchange, which amendments enable
us to comply with the listing requirements of the Toronto Stock Exchange.

3.To ratify the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as independent
auditors of  Gran Tierra Energy Inc. for its fiscal year ending December 31, 2008.

4. 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 24, 2008. Only stockholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

By Order of the Board of
Directors

/s/ Martin Eden
Martin Eden
Chief Financial Officer and
Secretary

CALGARY, ALBERTA
April [--], 2008

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 enclosed proxy, or vote 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
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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, 611-10th Avenue S.W.

Calgary, Alberta T2R 0B2 Canada
(403) 265-3221

PROXY STATEMENT
FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS

June 16, 2008

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am I receiving these materials?

We have sent you this proxy statement and the enclosed proxy card because the Board of Directors (the “Board”) of
Gran Tierra Energy Inc. (“Gran Tierra”) is soliciting your proxy to vote at the 2008 Annual Meeting of Stockholders.
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 meeting to vote your shares. Instead, you may simply complete, sign and return the enclosed
proxy card, or follow the instructions below to submit your proxy over the Internet.

We intend to mail this proxy statement and accompanying proxy card on or about May 2, 2008 to all stockholders of
record entitled to vote at the annual meeting.

Who can vote at the annual meeting?

Only stockholders of record at the close of business on April 24, 2008 will be entitled to vote at the annual meeting.
On this record date, there were [----------] shares of common stock outstanding and entitled to vote, and one share of
Special Voting Stock. On the record date, the share of Special Voting Stock was entitled to [----------] votes, which
equals the number of shares of common stock issuable upon exchange of exchangeable shares (the “Exchangeable
Shares”) of Gran Tierra Goldstrike Inc. that were issued in connection with the transaction between the former
shareholders of Gran Tierra Energy Inc., a privately-held Alberta corporation, which we refer to as “Gran Tierra
Canada,” and Goldstrike, Inc.

Stockholder of Record: Shares Registered in Your Name

If on April 24, 2008 your shares were registered directly in your name with Gran Tierra’s transfer agent,
Computershare Trust Company, N.A., then you are a stockholder of record. As a stockholder of record, you may vote
in person at the meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you to fill out and
return the enclosed proxy card or vote by proxy over 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 24, 2008 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 these proxy
materials 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
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 Exchangeable Shares are entitled to instruct Olympia Trust Company (the “Trustee”) as to how to vote their
Exchangeable Shares. The Trustee holds the one outstanding share of our Special Voting Stock, which is entitled to as
many votes as there are outstanding Exchangeable Shares on the record date, and may only vote the share of Special
Voting Stock as directed by the holders of Exchangeable Shares. Holders of Exchangeable Shares who do not hold
their Exchangeable Shares in their own name are not entitled to instruct the Trustee as to how to exercise voting rights
at the annual meeting. Only holders of Exchangeable Shares whose names appear on the records of Gran Tierra as the
registered holders of Exchangeable Shares are entitled to instruct the Trustee as to how to exercise voting rights in
respect of their Exchangeable Shares at the annual meeting. Holders of Exchangeable Shares may also obtain a proxy
from the Trustee to vote their Exchangeable Shares at the annual meeting. Holders of Exchangeable Shares should
follow the instructions sent to them by the Trustee in order to exercise their voting rights.

1
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What am I voting on?

There are three matters scheduled for a vote:

· Election of our five nominees as directors;

· Ratification of amendments to our Bylaws, which amendments enable us to comply with listing requirements of
the Toronto Stock Exchange.

·Ratification of the selection by the Audit Committee of the Board of Deloitte & Touche LLP as our independent
auditors for our fiscal year ended December 31, 2008.

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 as follows:

Stockholder 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 using the enclosed
proxy card or vote by proxy on the Internet. Whether or not you plan to attend the meeting, we urge you to vote by
proxy to ensure your vote is counted. You may still attend the meeting and vote in person even if you have already
voted by proxy.

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

Ø To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it
promptly in the envelope provided. If you return your signed proxy card to us by 11:59 p.m. Mountain
Time on June 15, 2008, we will vote your shares as you direct.

Ø To vote on the Internet, go to http://www.proxyvote.com to complete an electronic proxy card. You
will be asked to provide the company number and control number from the enclosed proxy card. Your
vote must be received by 11:59 p.m. Mountain Time on June 15, 2008 to be counted.

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 agent, you should have
received a proxy card and voting instructions with these proxy materials from that organization rather than from Gran
Tierra. Simply complete and mail the proxy card to ensure that your vote is counted. Alternatively, you may vote 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 Exchangeable Shares, you should have received voting instructions with these proxy materials
from the Trustee, which is the holder of the share of Special Voting Stock. Follow the instructions from the Trustee, or
contact the Trustee for further information. Instruments of proxy must be received by Olympia Trust Company, 2300,
125 - 9th Avenue S.E., Calgary, Alberta, T2G OP6, by 4:30 p.m. Mountain Daylight Time on June 11, 2008, or not
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less than 48 hours before the time for the holding of any adjournment of the annual meeting.

We provide Internet proxy voting to allow you to vote your shares on-line, 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 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 24, 2008,
and one vote for each Exchangeable Share held as of April 24, 2008, all of which are represented by the one share of
Special Voting Stock of Gran Tierra. Holders of Exchangeable Shares should follow the instructions sent to them by
the Trustee in order to exercise their voting rights.

2
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What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted “For” the
election of all five nominees for director, “For” the ratification of the amendments to the Bylaws, and “For” the ratification
of the selection of Deloitte & Touche LLP as the independent auditors for our fiscal year ended December 31, 2008. If
any other matter is properly presented at the meeting, your proxyholder (one of the individuals named on your proxy
card) will vote your shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, our directors and
employees 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. 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 proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign and return each proxy card 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 meeting. If you are the record holder of your
shares, you may revoke your proxy in any one of three ways:

Ø You may submit another properly completed later-dated proxy card, or vote again over the internet;

Ø You may send a timely written notice that you are revoking your proxy to Gran Tierra at 300, 611-10th

Avenue, S.W., Calgary, Alberta, Canada, T2R 0B2, attention: Secretary; or

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

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 Exchangeable Shares, you should follow the instructions provided by the Trustee.

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 2,
2009, to Martin Eden at 300, 611-10th Avenue, S.W., Calgary, Alberta, Canada, T2R 0B2; provided, however, that if
our 2009 annual meeting of stockholders is held before May 17, 2009 or after July 16, 2009, then the deadline is a
reasonable amount of time prior to the date we begin to print and mail our proxy statement for the 2009 annual
meeting of stockholders. If you wish to submit a proposal that is not to be included in next year’s proxy materials or
nominate a director, you must do so between March 18, 2009 and April 17, 2009, unless our 2009 annual meeting of
stockholders is not held between May 17, 2009 and July 16, 2009, in which case notice must be received between 60
and 90 days prior to the meeting or no later than the date which is ten days after notice of the meeting is first
published by Gran Tierra. 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 meeting, who will separately count “For” and
“Withhold” and, with respect to proposals other than the election of directors, “Against” votes, abstentions and broker
non-votes. Broker non-votes and abstentions have no effect and will not be counted towards the vote total for any
proposal.

3
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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 generally those involving a
contest or a matter that may substantially affect the rights or privileges of shareholders, such as mergers or shareholder
proposals.

How many votes are needed to approve each proposal?

Ø For the election of our five nominees as directors, the five 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” or “Withheld” will affect the outcome.

Ø To be approved, Proposal 2, the ratification of amendments to the Bylaws, must receive more “For”
votes than “Against” votes. Broker non-votes and abstentions will have no effect.

Ø To be approved, Proposal 3, the ratification of the selection by the Audit Committee of the Board of
Deloitte & Touche LLP as our independent auditors for our fiscal year ended December 31, 2008,
must receive more “For” votes than “Against” votes. Broker non-votes and abstentions will have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the outstanding shares are present at the meeting in person or represented by proxy. On April 24,
2008, the record date, there were [--------] common shares (including [---------] shares of common stock issuable upon
exchange of the Exchangeable Shares and therefore entitled to vote through the one share of Special Voting Stock)
outstanding and entitled to vote. Thus, the holders of [---------] shares of common stock (including the Exchangeable
Shares) must be present in person or represented by proxy at the meeting or by proxy 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 meeting. Abstentions and broker non-votes will
be counted towards the quorum requirement. If there is no quorum, the Chairman of the meeting or the holders of a
majority of shares present at the meeting in person or represented by proxy must adjourn the 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. Final voting results will be published in our
Quarterly Report on Form 10-Q for the second quarter ending June 30, 2008.

PROPOSAL 1

ELECTION OF DIRECTORS

Proposal 1 is to elect our five nominees as directors.  Gran Tierra’s Board consists of five directors. There are five
nominees for director this year.  Each director to be elected will hold office until the next annual meeting of
stockholders and until his or her successor is elected, or, if sooner, until the director’s death, resignation or
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removal. Each of the nominees listed below is currently a director of Gran Tierra. Dana Coffield, Jeffrey Scott, Walter
Dawson, and Verne Johnson were founding shareholders of Gran Tierra Canada. Nicholas Kirton was recommended
to the Board by Verne Johnson. It is Gran Tierra’s policy to invite nominees for director to attend the annual meeting.

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 five 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 five nominees named below. If any nominee becomes unavailable for election as a result of an unexpected
occurrence, your shares will be voted for the election of a substitute nominee proposed by Gran Tierra. Each person
nominated for election has agreed to serve if elected. Our management has no reason to believe that any nominee will
be unable to serve.

4
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NOMINEES

The following is a brief biography of each director and each nominee for director as of April 24, 2008:

Executive Officers and Directors

Name Age Position
Dana Coffield  50 President and Chief Executive Officer; Director
Jeffrey Scott  45 Chairman of the Board of Directors
Walter Dawson  68 Director
Verne Johnson  64 Director
Nicholas G. Kirton 63 Director

Dana Coffield, President, Chief Executive Officer and Director.

Before joining Gran Tierra as President, Chief Executive Officer and a Director in May 2005, Mr. Coffield led the
Middle East Business Unit for EnCana Corporation, North America’s largest independent oil and gas company, from
2003 through 2005. His responsibilities included business development, exploration operations, commercial
evaluations, government and partner relations, planning and budgeting, environment/health/safety, security and
management of several overseas operating offices. From 1998 through 2003, he was New Ventures Manager for
EnCana’s predecessor — AEC International — where he expanded activities into five new countries on three continents.
Mr. Coffield was previously with ARCO International for ten years, where he participated in exploration and
production operations in North Africa, SE Asia and Alaska. He began his career as a mud-logger in the Texas Gulf
Coast and later as a Research Assistant with the Earth Sciences and Resources Institute where he conducted
geoscience research in North Africa, the Middle East and Latin America. Mr. Coffield has participated in the
discovery of over 130,000,000 barrels of oil equivalent reserves. Mr. Coffield graduated from the University of South
Carolina with a Masters of Science degree and a doctorate (PhD) in Geology, based on research conducted in the
Oman Mountains in Arabia and Gulf of Suez in Egypt, respectively. He has a Bachelor of Science degree in
Geological Engineering from the Colorado School of Mines. Mr. Coffield is a member of the AAPG and the CSPG,
and is a Fellow of the Explorers Club.

Jeffrey Scott, Chairman of the Board of Directors.

Mr. Scott has served as Chairman of our Board 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. Mr.
Scott is also currently a Director of Saxon Energy Services, Inc., Suroco Energy, Inc., VGS Seismic Canada Inc., and
Essential Energy Services Trust, 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.

Walter Dawson, Director.

Mr. Dawson has served as a director since January 2005. Mr. Dawson is the founder of Saxon Energy Services Inc.,
an international oilfield services company that has been a publicly traded company since 2001, and currently serves as
Chairman of the board of directors of Saxon. Before his time at Saxon, Mr. Dawson served for 19 years as President,
Chief Executive Officer and a director and founded what became known as Computalog Gearhart Ltd., which is now
an operating division of Precision Drilling Corp. Computalog’s primary businesses are oil and gas logging, perforating,
directional drilling and fishing tools. Mr. Dawson instituted a technology center at Computalog, located in Fort Worth,
Texas, a developer of electronics designed to develop wellbore logging tools. In 1993 Mr. Dawson founded what
became known as Enserco Energy Services Company Inc., formerly Bonus Resource Services Corp. Enserco entered
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the well servicing businesses through the acquisition of 26 independent Canadian service rig operators. Mr. Dawson is
currently a director of VGS Seismic Canada Inc., Suroco Energy Inc. and Action Energy Inc. (formerly High Plains
Energy Inc.), all of which are publicly traded companies.

Verne Johnson, Director.

Mr. Johnson has served as a director since April 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 2000, Mr. Johnson served in senior capacities with
companies such as Paragon Petroleum Ltd., ELAN Energy Inc., Ziff Energy Group and Enerplus Resources Group.
He was President and Chief Executive Officer of ELAN Energy Inc., President of Paragon Petroleum and Senior Vice
President of Enerplus Resources Group until February 2002. Mr. Johnson retired in February 2002. Mr. Johnson is a
director of Fort Chicago Energy Partners LP, Harvest Energy Trust, 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 Ltd.

5
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Nicholas G. Kirton

Mr. Kirton has served as a director since March 27, 2008. Mr. Kirton is a Chartered Accountant and former KPMG
partner who retired after a thirty-eight year career at KPMG. He currently sits on the boards of directors of Canexus
Income Fund, Innicor Subsurface Technologies Inc., Result Energy Inc., and MacLeod Resources Limited (private
corporation). In addition, he is a member of the Board of Governors of the University of Calgary and is a member of
the Education and Qualifications Committee of the Canadian Institute of Chartered Accountants. 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 Institute of Chartered Accountants (FCA) in Alberta in
1996, and in 2006 received the designation of ICD.D from the Institute of Corporate Directors.

Our above-listed officers and directors have neither been convicted in any criminal proceeding during the past five
years nor been parties to any judicial or administrative proceeding during the past five 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.

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

INDEPENDENCE OF THE BOARD OF DIRECTORS

Gran Tierra follows the NASDAQ Stock Market (“NASDAQ”) listing standards even though its common stock is not
listed on NASDAQ and, with the listing of our common stock on the American Stock Exchange (“AMEX”) on April 8,
2008, we follow the AMEX listing standards. As required under the NASDAQ and 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 NASDAQ and AMEX listing standards, as in effect from time to time.

Consistent with these considerations, after review of all relevant 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 determined that the following four of our five directors are independent directors within the meaning of
Rule 4350(d)(2)(A)(i) and (ii) of the NASDAQ listing standards and Rule 803(a)(2) of the AMEX listing standards:
Messrs. Scott, Johnson, Kirton and Dawson. In addition, Ms. Smith was an independent director while serving as a
director of Gran Tierra. 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.

MEETINGS OF THE BOARD DIRECTORS

The Board met 23 times during 2007. Each Board member attended 75% or more of the aggregate of the meetings of
the Board and of the committees on which he or she served, held during the period for which he or she was a director
or committee member.

INFORMATION REGARDING COMMITTEES OF THE BOARD OF DIRECTORS
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The Board has four standing committees: an Audit Committee, a Compensation Committee, a Nominating and
Corporate Governance Committee, and a Reserves Committee. The Nominating and Corporate Governance
Committee was formed on June 25, 2007, and the Reserves Committee was formed on April 19, 2007. The following
table provides membership and meeting information for fiscal 2007 for each committee of the Board:

Name Audit Compensation

Nominating and
Corporation

Governance Committee Reserves Committee
Dana Coffield  X
Jeffrey Scott X X  X  X
Walter Dawson X   X*
Verne Johnson X   X*  X   X*
Nadine C. Smith(1)   X*
James Hart(2)

Total meetings in 2007 5 1 1 3
* Committee Chairperson
(1)Ms. Smith resigned as a director effective March 27, 2008, and Mr. Kirton joined the Audit Committee on that date,

also replacing Ms. Smith as Chairperson of the Audit Committee.
(2) Mr. Hart ceased to be a director effective October 10, 2007.

6
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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.

Audit Committee

The Audit Committee of the Board was established in accordance with Section 3(a)(58)(A) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”) to oversee management’s conduct of our 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 the company 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 our annual audited financial statements and quarterly financial statements with
management and the independent auditor, including reviewing our disclosures under “Management’s Discussion and
Analysis of Financial Condition and Results of Operations.”The Audit Committee met five times during 2007. The
Audit Committee has adopted a written charter that is available to stockholders on our website at www.grantierra.com.

The Board reviews the NASDAQ and AMEX listing standards in effect for determining independence for Audit
Committee members and has determined that all members of our Audit Committee are independent (as independence
is currently established in Rule 4350(d)(2)(A)(i) and (ii) of the NASDAQ listing standards and Rule 803(a)(2) of the
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 had determined that
Nadine Smith, an independent director, qualified as an “audit committee financial expert” within the meaning of Item
407(d)(5) of Regulation S-K promulgated by the SEC, based on her experience overseeing and assessing the
performance of companies with respect to the preparation and evaluation of financial statements, and that Mr. Kirton
is an “audit committee financial expert” based on his past experience as a former KPMG partner. The audit committee
selects the independent accountants to audit our books and financial records, and considers and acts upon accounting
matters as they arise.

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 end December
31, 2007 with our management. The Audit Committee has discussed with the independent auditors the matters
required to be discussed by the 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 accountants
required by the Independence Standards Board Standard No. 1, (Independence Discussions with Audit Committees ),
as adopted by the PCAOB in Rule 3600T and has discussed with the independent accountants the independent
accountant’s independence. Based on the foregoing, the Audit Committee has recommended to the Board that the
audited financial statements be included in our Annual Report on Form 10-K for the fiscal year ended December 31,
2007.
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Nicholas
Kirton,
Chair
Verne
Johnson
Jeffrey
Scott

___________________________________________________________________________________________________________
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 Gran Tierra 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

All members of our Compensation Committee are independent (as independence is currently defined in Rule
4200(a)(15) of the NASDAQ listing standards and Rule 803(a)(2) of the AMEX listing standards). The Compensation
Committee met one time during 2007. The Compensation Committee has adopted a written charter that is available on
our website at 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: 

· establishing corporate and individual performance objectives relevant to the compensation of our directors,
executive officers and other senior management, as appropriate, and evaluating performance in light of these
stated objectives;

· establishing policies with respect to equity compensation arrangements;

· reviewing and approving the compensation and other terms of employment or service, including severance and
change-in-control arrangements, of our Chief Executive Officer and the other executive officers; and

· reviewing and recommending to the Board for approval, modification or termination of Gran Tierra’s equity
compensation plans, pension and profit-sharing plans, deferred compensation plans and other similar plans and
programs, as well as administering such plans and programs.

The Compensation Committee also reviews with management our Compensation Discussion and Analysis and
considers whether to recommend that it be included in proxy statements and other public filings. 

8
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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. The Compensation Committee meets regularly in executive session. 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, provide financial or other background information or advice
or 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.

Under its charter, the Compensation Committee may form, and delegate authority to, subcommittees, as
appropriate. In 2007, the Compensation Committee did not form any subcommittees.

The Compensation Committee makes adjustments to annual compensation, recommends bonus and equity awards and
establishes new performance objectives 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, and current
company-wide compensation levels, and independent compensation surveys for the petroleum industry in Canada for
peer groupings within the industry.

The specific determinations of the Compensation Committee with respect to executive compensation for fiscal 2007
are described in greater detail in the section titled “Compensation Discussion and Analysis” found elsewhere in this
proxy statement.

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee currently consists of Mr. Johnson, Mr. Scott and Mr. Dawson. None of the members of
our Compensation Committee has at any time been an officer or employee of Gran Tierra. No member of the Board or
of our 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.

Compensation Committee Report2

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis contained in this proxy statement. Based on this review and discussion, the Compensation Committee has
recommended to the Board that the Compensation Discussion and Analysis be included in this proxy statement and
incorporated into our Annual Report on Form 10-K for the fiscal year ended 2007.
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Verne
Johnson
Walter
Scott
Jeffrey
Dawson

 ___________________________________________________________________________________________________________
2 The material in this report is not “soliciting material,” is furnished to, but not deemed "filed" with, the

Commission and is not deemed to be incorporated by reference in any filing of Gran Tierra under the
Securities Act or the Exchange Act, other than Gran Tierra’s Annual Report on Form 10-K, whether
made before or after the date hereof and irrespective of any general incorporation language in any such
filing.
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Nominating and Corporate Governance Committee

The Board created the Nominating and Corporate Governance Committee, or the Governance Committee, on June 25,
2007. Prior to the formation of the Governance Committee, the Board took any necessary actions of the type that are
currently delegated to the Governance Committee.

The 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. All members of the Governance Committee are
independent (as independence is currently defined in Rule 4200(a)(15) of the NASDAQ listing standards and Rule
803(a)(2) of the AMEX listing standards). The Governance Committee met one time during 2007. The Governance
Committee has adopted a written charter that is available to stockholders on our website at www.grantierra.com.

The 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 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 our stockholders. However, the Governance Committee
retains the right to modify these qualifications from time to time. Candidates for director nominees will be 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 Governance Committee will consider 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 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 Governance
Committee will also determine whether the nominee is independent for NASDAQ and AMEX purposes, which
determination is based upon applicable NASDAQ and AMEX listing standards, applicable SEC rules and regulations
and the advice of counsel, if necessary. The Governance Committee will conduct any appropriate and necessary
inquiries into the backgrounds and qualifications of possible candidates after considering the function and needs of the
Board. The Governance Committee meets to discuss and consider the candidates’ qualifications and then selects a
nominee for recommendation to the Board by majority vote. In 2007, neither the Governance Committee nor the
Board paid any fees to any third party to assist in the process of identifying or evaluating director candidates.

The Governance Committee will consider director candidates recommended by stockholders. The Governance
Committee does not intend to alter the manner in which it evaluates candidates, including the minimum criteria set
forth above, based on whether the candidate was recommended by a stockholder or not. Stockholders who wish to
recommend individuals for consideration by the Governance Committee to become nominees for election to the Board
may do so by delivering a written recommendation to the Governance Committee at the following address: Gran
Tierra Energy Inc., 300, 611-10th Avenue S.W., Calgary, Alberta T2R 0B2 Canada, Attention: Director Nominations.
This written recommendation must be delivered by January 2, 2009, the date 120 days prior to the anniversary date of
the mailing of Gran Tierra’s proxy statement for the 2008 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 owner 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.
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Reserves Committee

We created a Reserves Committee on April 19, 2007. Prior to forming the Reserves Committee, the Board and its
committees took any necessary actions of the type that are currently delegated to the 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. All members of the Reserves Committee are independent (as
independence is currently defined in Rule 4200(a)(15) of the NASDAQ listing standards and Rule 803(a)(2) of the
AMEX listing standards), other than Mr. Coffield, our Chief Executive Officer. The Reserves Committee met three
times during 2007. The Reserves Committee has adopted a written charter that is available on our website at
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 www.grantierra.com. 

CODE OF ETHICS

Gran Tierra has adopted the Gran Tierra Energy Inc. Code of Business Conduct and Ethics, or the Code of Ethics, that
applies to all  officers,  directors and employees.  The Code of Ethics is  available on our website at
www.grantierra.com. If we make any substantive amendments to the Code of Ethics or grant any waiver from a
provision of the Code of Ethics to any executive officer or director, we will promptly disclose the nature of the
amendment or waiver on our website.

PROPOSAL 2

RATIFICATION OF AMENDMENTS TO OUR BYLAWS
TO

COMPLY WITH CERTAIN LISTING REQUIREMENTS OF THE TORONTO STOCK EXCHANGE

The Board is recommending the ratification of amendments to our Bylaws which comply with the listing requirements
of the Toronto Stock Exchange, or TSX. The TSX has required that we submit these amendments to our stockholders
for ratification.

The TSX required that we amend our Bylaws in order to meet TSX’s listing requirements. These amendments were as
follows:

· Article III, Section 2(a) of the Bylaws was amended to clarify that all directors are in the same class and have
equal voting rights; 

·A new Section (1) was added to Article V (and the other sections were appropriately renumbered), which new
section specifies that Gran Tierra’s stock shall be issued in accordance with the Fourth Section of the Gran Tierra
Articles of Incorporation at fair market value as determined by the Board, and that the consideration for the issuance
of stock shall not be in the form of promissory notes or services to be performed, or any combination thereof;

·Article II, Section 5 was amended to provide that no proxy shall be voted after six (6) months from the date of its
creation, unless such proxy provides for a longer period, which may not exceed 7 years from the date of its creation;

· Article II, Section 10 was added to provide that the Board shall have the power and authority at all
meetings to sell, lease or exchange substantially all of the property and assets of Gran Tierra upon such
terms as the Board deems expedient and in the best interests of the corporation and stockholders only upon
the authorization of our stockholders holding the majority of the voting power; and

·Article II, Section 11 was added to provide that any stockholder of any class is entitled to dissent from, and obtain
payment of the fair market value of his shares in the event of (1) an amendment to our Articles of Incorporation to
add, change or remove any provision restricting or constraining the issue, transfer or ownership of shares of that
class or restriction on the business that may be conducted by Gran Tierra, or the sale, lease or exchange of all or
substantially all of our assets.

The Board requests that stockholders ratify the amendments, as the amendments were required by the TSX as a
condition to the listing of our common stock on the TSX. If the amendments are not ratified, the Board in its
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discretion will determine what action, if any, to take, subject to approval from the TSX if required. If the amendments
are ratified, the Board in its discretion may still determine at a later date to amend the Bylaws, subject to approval
from the TSX if required, if it determines that such amendment would be in the best interests of Gran Tierra and its
stockholders.

The Board believes that the foregoing amendments were in the best interests of Gran Tierra and its stockholders. To
be approved, ratification of amendments to the Bylaws must receive more “For” votes than “Against” votes. For purposes
of this vote abstentions and broker non-votes will not be counted for any purpose in determining whether this matter
has been approved.

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

11
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PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Audit Committee of the Board has selected Deloitte & Touche LLP as our independent auditors for the fiscal year
ending December 31, 2008 and has further directed that management submit the selection of independent auditors for
ratification by the stockholders at the annual meeting. Deloitte & Touche LLP has audited our financial statements
since inception in 2005. Representatives of Deloitte & Touche LLP are expected to be present at the annual meeting.
They will have an opportunity to make a statement if they so desire and will be available to respond to appropriate
questions.

Neither our Bylaws nor other governing documents or laws require stockholder ratification of the selection of Deloitte
& Touche LLP as our independent auditors. However, the Audit Committee of the Board is submitting the selection of
Deloitte & Touche 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 they determine that such a change would be in the best interests of
Gran Tierra and its stockholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and voting at
the annual meeting will be required to ratify the selection of Deloitte & Touche LLP. Broker non-votes and
abstentions are counted towards a quorum, but are not counted for any purpose in determining whether this matter has
been approved.

PRINCIPAL ACCOUNTANT FEES AND SERVICES

Set forth below is a summary of fees paid to Deloitte & Touche LLP, our independent registered Chartered
Accountants, for services in the fiscal periods ended December 31, 2005 and December 31, 2006. In determining the
independence of Deloitte & Touche LLP, the Audit Committee considered whether the provision of non-audit services
is compatible with maintaining Deloitte & Touche LLP’s independence.

2006 2007
Deloitte & Touche

LLP
Deloitte & Touche

LLP
Audit Fees $ 478,719 $ 474,396
Audit Related 35,394 $ 138,553
Tax Preparation 73,694 219,491
All Other Fees – –
Total $ 587,807 $ 832,440

Audit Fees

The total audit fees and reimbursement of expenses paid to Deloitte & Touche LLP were for audits, reviews of the
quarterly financial statements, and the preparation of comfort letters and consents. As well, an audit was performed on
the nine months ended September 30, 2006 to facilitate the application to register the common shares issued in June
2006.

Audit Related
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Miscellaneous advisory services, related to the acquisitions and share registration activities of Gran Tierra during the
year.

Tax Fees

Tax preparation fees, including reimbursement of expenses, paid to Deloitte & Touche LLP were for the preparation
of our US, Canadian, Colombian and Argentinean tax returns.

PRE-APPROVAL POLICIES AND PROCEDURES.

Before we engage an independent public accountant to render audit or non-audit services, the engagement is approved
by our audit committee or the engagement to render services is entered into pursuant to pre-approval policies and
procedures established by the audit committee. The pre-approval policy adopted by our Audit Committee on March 9,
2006 to permit pre-approval of non-audit services is attached as Schedule A to the charter of the Audit Committee,
which was filed as Exhibit 99.1 to our Annual Report on Form 10-KSB for 2005. This policy requires that the Audit
Committee consider, prior to pre-approving any non-audit services, multiple factors taken as a whole, including
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. Requests for non-audit services will
be made in writing to our independent auditor specifying the services requested and the reasons therefor, and the
chairperson of the audit committee will be copied on the communication. Then our independent auditor must respond
to our request with a description of the services, the fees that it will charge, and a request for pre-approval of the
services plus pre-approval of 10% over the amount. The chairperson of the Audit Committee will then make a
determination based on all of the relevant factors, and if approved report back to the Audit Committee at the next
Audit Committee meeting for ratification.
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The Audit Committee has determined that the rendering of the services other than audit services by Deloitte & Touche
LLP is compatible with maintaining the principal accountant’s independence.

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

STOCKHOLDER APPROVAL OF STOCK PLANS

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides certain information with respect to securities authorized for issuance under all of Gran
Tierra’s equity compensation plans in effect as of the end of December 31, 2007:

Equity Compensation Plan Information

Plan category

Number of
securities to be

issued upon
exercise of options

Weighted
average

exercise price
of

outstanding
options

Number of
securities
remaining

available for future
issuance

Equity compensation plans approved by security holders 5,724,168 $ 1.52 3,275,832
Equity compensation plans not approved by security
holders — — —
Total 5,724,168 3,725,832

The only equity compensation plan approved by our stockholders is our 2007 Equity Incentive Plan, which is an
amendment and restatement of our 2005 Equity Plan, under which the Board is authorized to issue options or other
rights to acquire up to 9,000,000 shares of our common stock.

Amendments of 2007 Equity Incentive Plan

In June 2007, the Board adopted Gran Tierra’s 2007 Equity Incentive Plan, or the Plan, which was approved by our
stockholders on October 10, 2007. The Plan is an amended, restated and retitled version of Gran Tierra’s 2005 Equity
Incentive Plan. The Board subsequently amended the Plan on December 20, 2007 and January 14, 2008, respectively.
The Board approved these amendments in order to meet certain listing requirements of the Toronto Stock Exchange,
or the TSX. Specifically, the Board made the following amendments to the Plan, as required by the TSX:

 · Option grants below fair market value. The Plan generally provides that the exercise price for options granted under
the Plan shall be not less than one hundred percent of the fair market value of our common stock subject to the
option on the date of grant. The Plan permits options to be granted with an exercise price lower than the fair market
value on the date of grant, provided such options are granted pursuant to an assumption or substitution for another
option in the manner satisfying the provisions of Section 424(a) of the Internal Revenue Code of 1986, as amended,
or the Code. The Plan was amended to provide that so long as our shares are listed for trading on the TSX, options
granted below fair market value on the date of grant are subject to approval by the TSX, to the extent necessary to
satisfy the TSX rules.

 · Amendment of the Plan or Stock Awards. The Plan previously provided that the Board could amend the Plan unless
stockholder approval was required by Section 422 of the Code. The Plan was amended to include the following
provisions:
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