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Certain financial measures in this Management Information Circular (“Circular”)
are non-GAAP financial measures or ratios, supplementary financial measures
and capital management measures. These measures are not defined by
International Financial Reporting Standards (IFRS) and, therefore, may not be
comparable to similar measures provided by other companies. These non-GAAP
and other financial measures should not be considered in isolation or as an
alternative for measures of performance prepared in accordance with IFRS.
Please refer to the "Advisories" section of this Circular for further descriptions of
the measures noted below.

Non-GAAP financial measures and ratios:
Enterprise value
Net debt to last 12 months EBITDA

Supplementary financial measures and ratios:
Non-energy operating costs
Per barrel figures associated with supplementary financial measures

Capital management measures:
Net debt
Adjusted funds flow
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INVITATION TO SHAREHOLDERS

March 18, 2022

Dear Fellow Shareholders:

On behalf of our Board of Directors, we are pleased to provide you with our 2022 Management Information Circular and invite
you to our annual meeting of shareholders on May 3, 2022 at 10:00 a.m. (Calgary time). The meeting will be held via live webcast
at https://web.lumiagm.com/426040974.

This year, we will once again be hosting this meeting virtually through an online platform as we believe this provides the safest
and most convenient option for our shareholders to vote their shares and to submit questions online. This format will allow for all
shareholders to attend the meeting and preserve the right to participate, regardless of their location.

Your Vote Matters

The Management Information Circular provides important information about MEG Energy, the business of the meeting, the voting
process, our approach to executive compensation, our 2021 compensation decisions and our corporate governance practices.
Please take the time to read this document and if you cannot attend the meeting, use the proxy form or voting instructions provided
to submit your vote prior to the meeting.

The Board's goal is to deliver long-term value to all of MEG's stakeholders. In particular, the Board pays specific attention to
Strategy, Board Governance, Safety, Environment, Social and Governance ("ESG") Management, Succession Planning and
Enterprise Risk Management, all of which are fundamental to value creation, financial and environmental sustainability, and future
success.

What We Accomplished

2021 was another challenging year, as we continued to operate in a COVID-19 environment and the difficult circumstances that
came with it. Despite these challenges, we are incredibly proud of the resilience and determination demonstrated by the team at
MEG and the significant accomplishments we collectively achieved.

e Improved MEG's lost time incident performance, achieving zero employee and contractor lost time incidents.

e Through increased steam utilization, improved field reliability, completed and ongoing well optimization and
recompletion work, our team delivered record bitumen production volumes of 93,733 barrels per day (bbls/d)
while also realizing record low non-energy operating costs of $4.24 per barrel.

e The Corporation also completed or announced the repayment of approximately US$325 million (approximately
$415 million) of outstanding indebtedness during 2021 and subsequent to year end, MEG issued a notice to
redeem the remaining US$171 million (approximately $215million) of MEG's 6.50% senior secured second lien
notes due January 2025. Debt reduction over the last four years now totals approximately US$2 billion.

e  MEG built the strength and diversity of our Executive Leadership Team, appointing Darlene Gates as Chief
Operating Officer and Chi-Tak Yee as Chief Technical Officer to continue to drive exceptional operational
performance and champion our path to net zero.

. MEG advanced its Environmental, Social and Governance (“ESG") objectives with the establishment of a mid-term
target of 30% reduction in bitumen greenhouse gas ("GHG") emissions (scope 1 and scope 2) from 2013 levels by
2030. This target is in addition to the Corporation’s previously established long-term target of reaching net zero
GHG emissions (scope 1 and scope 2) by 2050. In a significant step towards this long-term target in 2021, the
Corporation joined five other oil sands operators who collectively operate 95% of Canada’s oil sands production in
the Oil Sands Pathways to Net Zero Alliance with the objective of working with the Federal and Alberta governments
to achieve net zero GHG emissions from oil sands operations by 2050.

As we exit 2021, MEG is very well positioned from an operational and financial perspective to continue to deliver on its
deleveraging and shareholder return strategy

Looking Forward

The exceptional results in 2021 have left MEG well positioned to supply the world with environmentally and socially responsible
energy while generating long term value for all of our stakeholders.

As MEG expects to soon reach its previously announced near-term net debt target of US$1.7 billion, we remain focused on debt
reduction while improving shareholder returns through return of capital. Subsequent to year end MEG's Board of Directors
approved the filing of an application with the TSX for a NCIB which, once approved by the TSX, will allow MEG to initiate a share



buyback program to buy back over the next twelve months up to 10% of the Corporation’s public float, as defined by the TSX,
over a one-year period.

The Corporation continues to advance ESG and progress on priority topics: Climate Change and GHG Emissions, Water and
Wastewater Management, Health and Safety, and Indigenous Relations, led by a strong governance model, safe and reliable
operations and a dedicated team whose results are reflected across ESG metrics.

We would like to thank Mr. William Klesse and Ms. Judy Fairburn for their service to the Board as they will not be standing for re-
election this year. Mr. Klesse and Ms. Fairburn have leveraged their business acumen and experience to provide highly valued
perspectives to the Board.

Most importantly, we would like to recognize MEG's employees, a skilled and dedicated team of professionals who are focused
not only on delivering results and value to all of our stakeholders, but doing it safely and in a financially and environmentally
sustainable, innovative, and responsible manner.

On behalf of our Board of Directors and Management team, we would like to thank you, our shareholders, and all other
stakeholders for your continued support. We are confident that MEG is well-positioned for the future.

Sincerely,

(signed) “lan D. Bruce” (signed) “Derek W. Evans”
IAN D. BRUCE DEREK W. EVANS
Chair President & CEO

MEG Energy Corp. MEG Energy Corp.
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MEG Energy Corp.
Notice of Annual Meeting of Shareholders

When Where
Tuesday, May 3, 2022 Virtual only meeting via live audio webcast online at
10:00 a.m. (Calgary time) (the “Meeting”) https://web.lumiagm.com/426040974

In light of the uncertainty regarding the COVID-19 pandemic and public health recommendations, the Corporation believes that
conducting a virtual only Meeting via live audio webcast is in the best interests of the Corporation’s stakeholders and is part of the
Corporation’s commitment to protect the health and safety of the Corporation’s employees, shareholders and their communities.
Shareholders of the Corporation (“Shareholders”) will have an equal opportunity to participate in the Meeting regardless of their
geographic location.

Business of the Meeting

1. To receive and consider the audited financial statements of MEG Energy Corp. (the “Corporation”) for the year ended
December 31, 2021 and the auditor’s report thereon;

2. To electthe directors of the Corporation for the ensuing year;

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

4. To consider and, if deemed advisable, pass an ordinary resolution approving all unallocated stock options under the
Corporation's Stock Option Plan;

5. To consider and, if deemed advisable, pass an ordinary resolution approving all unallocated restricted share units under the
Corporation's treasury-settled Restricted Share Unit Plan;

6. To approve, in an advisory, non-binding capacity, a resolution to accept the Corporation’s approach to executive
compensation; and

7. To transact such other business as may properly come before the Meeting or any adjournment thereof.

How to Vote Your Vote is Important

Shareholders may attend the virtual Meeting or may be You are entitled to receive notice of, and to vote at, the Meeting and
represented thereat by proxy in accordance with the atany adjournment(s) thereof, if you are a Shareholder of record at
instructions set forth in the accompanying management the close of business on March 16, 2022.

information circular (the “Circular”).

The accompanying Circular includes important information about
the Meeting and the voting process. Please read it carefully and
remember to vote.

Registered Shareholders who are unable to attend the virtual
Meeting are requested to complete, date and sign the
enclosed instrument of proxy, in accordance with the
instructions set forth in the Circular. An instrument of proxy
will not be valid and acted upon at the Meeting or any A paper copy of the financial information in respect of our most
adjournment thereof unless it is deposited at the offices of  recently completed financial year was mailed to those registered
Computershare Trust Company of Canada by one of the  and beneficial Shareholders who previously requested to receive

following methods: such information. Our 2021 financial statements can also be
Mail: 8" floor, 100 University Avenue, Toronto, accessed online at www.megenergy.com or on SEDAR at
—=_ Ontario M5J 2Y1, Attention: Proxy Department www.sedar.com.

@ Internet: go to www.investorvote.com and enter
your 15-digit control number

Phone: Call 1-866-732-8683 (toll-free in North

America) and enter your 15-digit control number
By Order of the Board of Directors
(signed) “Lyle Yuzdepski”
Lyle Yuzdepski
Senior Vice President, Legal & General Counsel
and Corporate Secretary | MEG Energy Corp.
March 18, 2022

at least 48 hours, excluding Saturdays, Sundays and holidays
in the Province of Alberta, before the time of the Meeting or
any adjournment thereof. The time limit for the deposit of
proxies may be waived or extended by the Chair of the
Meeting at his discretion without notice.
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Management Information Circular

Glossary of Terms

Audit Committee Audit Committee of the Board

Board Board of Directors of the Corporation

CEO Chief Executive Officer

CFO Chief Financial Officer

Circular this managementinformation circular

COO Chief Operating Officer

CTO Chief Technology Officer

Corporation or MEG MEG Energy Corp.

DSU deferred share unit issued under the
DSU Plan

DSU Plan Deferred Share Unit Plan

Executives employees at the vice president level

and above, and includes the NEOs

GNC Governance and Nominating
Committee of the Board

HCCC Human Capital and Compensation
Committee of the Board

HSERC Health, Safety and Environment and
Reserves Committee of the Board

LTI long-term incentive compensation

MD&A the Corporation’s Management's
Discussion and Analysis for the year
ended December 31, 2021

Meeting the 2022 annual meeting the
Corporation’s Shareholders

NEO Named Executive Officer

Option option to purchase a Share issued
under the Option Plan

Option Plan Stock Option Plan

PSU performance share unit issued under
the RSU Plans

Record Date March 16, 2022

RSU restricted share unit issued under the
RSU Plans
RSU Plans Restricted Share Unit Plan and Cash-

Settled Restricted Unit Plan
Shares common shares of the Corporation

Shareholders holders of Shares

STI short-term (annual) incentive
compensation

TSX the Toronto Stock Exchange

Currency

Unless otherwise indicated, all references to currency in this
Circular are in Canadian dollars.

Date of Information

The information contained in this Circular is given as at
March 18, 2022, except where otherwise noted.

MEG ENERGY | 2022 Management Information Circular

Record Date

Only persons who are registered Shareholders at the close
of business on March 16, 2022 (the "Record Date") are
entitled to receive notice of and to vote at the Meeting.

Any person who acquires Shares after that date may vote
such Shares at the Meeting if such person: (a) produces
properly endorsed certificates evidencing such Shares or
otherwise establishing that such person owns them; and (b)
requests, at least ten (10) days before the Meeting, that his,
her or its name be included on the list of Shareholders
entitled to vote at the Meeting. Persons who are beneficial
holders of Shares as of the Record Date will be entitled to
vote at the Meeting in accordance with the procedures
established pursuant to National Instrument 54-101
Communications with Beneficial Owners of Securities of a
Reporting Issuer.

Virtual Only Meeting

In light of the uncertainty regarding COVID-19 pandemic
and public health restrictions, the Corporation believes that
conducting a virtual only Meeting via live audio webcast is
in the best interests of the Corporation’s stakeholders and is
part of the Corporation’s commitment to protect the health
and safety of the Corporation’s employees, Shareholders
and their communities. The virtual Meeting will allow equal
opportunity for Shareholders to participate, ask questions,
and vote at the Meeting regardless of their geographic
location.

Registered Shareholders and duly appointed proxyholders
may participate via the live webcast of the Meeting through
an online portal at https://web.lumiagm.com/426040974.
Non-registered (or beneficial) Shareholders may also listen
to the live webcast of the Meeting at the same URL but will
not have the ability to vote virtually or ask questions through
the live webcast unless they are duly appointed and
registered as proxyholders.

Meeting and Voting Information

Solicitation of Proxies

This Circular is furnished in connection with the solicitation
of proxies by the management of the Corporation for use at
the Meeting to be held on Tuesday, May 3, 2022 at 10:00
a.m. (Calgary time), or any adjournment thereof, for the
purposes set forth in the accompanying Notice of Annual
Meeting.

Instruments of proxy must be received by Computershare
Trust Company of Canada (“Computershare”) not less than
48 hours (excluding Saturdays, Sundays and holidays in the
Province of Alberta) before the Meeting.



Registered Shareholders may submit their vote by:

Mail:

Computershare Trust Company of Canada
Attention: Proxy Department

8" Floor, 100 University Avenue

Toronto, Ontario M5J 2Y1

Internet:
Go to www.investorvote.com and enter the 15-digit
control number printed on your Instrument of
Proxy and follow the instructions on the web page
to vote your Shares.

Phone:

Call 1-866-732-8683 (toll-free in North America)
and enter the 15-digit control number printed on
your Instrument of Proxy and follow the instructions
on the interactive voice recognition system to vote
your Shares.

@® Inperson via Online Meeting:

@ Registered Shareholders and beneficial
Shareholders who have appointed themselves
proxyholder (see “Notice to Beneficial Holders of
Shares”) have the ability to participate, ask
questions, and vote at the Meeting using the LUMI
meeting platform. Eligible Shareholders may login
at https://web.lumiagm.com/426040974, click on
"l have a Control Number”, enter the 15-digit
control number found on your Instrument of Proxy
or in the email notification you received and enter
the password "meg2022” (case sensitive), then
click on the “Login” button. During the Meeting,
you must ensure that you are connected to the
internet at all times in order to vote when polling is
commenced on the resolutions put before the
Meeting. Itis your responsibility to ensure internet
connectivity.

Voting by Proxy

Non-registered (beneficial) Shareholders may
listen to a live webcast of the Meeting by going to
the same URL as above and clicking on “l am a
guest”.

Following the conclusion of the formal business to be
conducted at the Meeting, the Corporation will invite
questions and comments from Shareholders participating
through the LUMI meeting platform.

Solicitation of proxies will be primarily by mail, but may also
be by personal interview, telephone or other oral or written
means of communication by the directors, officers and
employees of the Corporation, at no additional
compensation. The Corporation has retained Kingsdale
Advisors (“Kingsdale”) as its strategic shareholder advisor
and proxy solicitation agent. In connection with these
services, the Corporation will pay fees to Kingsdale of
approximately $42,000 in addition to certain out-of-pocket
expenses. The Corporation pays all costs related to
producing and mailing this circular and other meeting
materials, and for soliciting your proxy. Additionally, the
Corporation may use the Broadridge QuickVote™ service to
help non-registered Shareholders vote their Shares.
Alternatively, Kingsdale Advisors may contact such non-
registered Shareholders to assist them with conveniently
voting their Shares directly over the phone.

If you have any questions with respect to the
accompanying materials, the Meeting or how to vote
your Shares, please contact Kingsdale at
1.888.694.4330 (toll-free  North  America) or
416.867.2272 (collect calls accepted) outside of North
America. You may also email Kingsdale at
contactus@kingsdaleadvisors.com.

The persons named in the accompanying Instrument of Proxy are directors and/or officers of the Corporation. Each Shareholder
has the right to appoint a person or company to represent the Shareholder at the Meeting (who need not also be a
Shareholder) other than the person or persons designated in the Instrument of Proxy furnished by the Corporation. To
exercise this right, the Shareholder must either insert the name of the desired representative in the blank space provided in the
accompanying Instrument of Proxy or submit an alternative form of proxy (either of which is a "Proxy"). Please ensure that the duly
appointed proxyholder is aware that they have been appointed to attend the Meeting for your vote to count.

A Proxy will not be valid unless it is received by Computershare Trust Company of Canada not less than forty-eight (48) hours
(excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) before the time fixed for holding the Meeting or
any adjournment thereof. The time limit for the deposit of proxies may be waived or extended by the Chair of the Meeting at his
discretion without notice.

Signing of Instruments of Proxy

A Proxy must be in writing and must be executed by the Shareholder or the Shareholder's duly appointed attorney authorized in
writing or, if the Shareholder is a corporation, by a duly authorized officer of the corporate Shareholder. A Proxy signed by a
person acting as attorney or in some other representative capacity should expressly reflect that person's capacity (following his or
her signature) and should be accompanied by the appropriate instrument evidencing qualification and authority to act (unless
such instrument has previously been filed with Computershare Trust Company of Canada or the Corporation).

Revocation of Proxy

A registered Shareholder who has submitted a Proxy may revoke it by an instrument in writing executed by the Shareholder or by
the Shareholder's attorney authorized in writing or, if the Shareholder is a corporation, by a duly authorized officer or attorney
thereof, and delivered to Computershare Trust Company of Canada, at 8th Floor, 100 University Avenue, Toronto, Ontario,
Canada M5J 2Y1 or by fax to facsimile number 1-866-249-7775, at any time up to and including the last business day preceding
the day of the Meeting, or any adjournment thereof. A Proxy may also be revoked: (a) by the registered Shareholder participating
in the virtual Meeting and voting such Shareholder's Shares; or (b) in any other manner permitted by law. Beneficial Shareholders

MEG ENERGY | 2022 Management Information Circular 2



can change or revoke a vote by notifying their broker or intermediary in accordance with the instructions of such broker or
intermediary.

Voting of Proxies and Exercise of Discretion by Proxyholders

All Shares represented at the Meeting by properly executed / \
Proxies will be voted, or withheld from voting, on any ballot that In the absence of such direction, the Shares will be voted:

may be called for and, where a choice with respect to any matter (i) FOR the election of each director; (ii) FOR the

to be acted upon has been specified in the Proxy, the Shares appointment of PricewaterhouseCoopers LLP as auditor
represented by the Proxy will be voted in accordance with such of the Corporation at such remuneration as the directors
instructions. On any ballot that may be called for at the Meeting, of the Corporation may determine; (iii) FOR the approval
the management designees named in the accompanying of unallocated Options under the Corporation’s Option
Instrument of Proxy will vote or withhold from voting the Shares Plan; (iv) FOR the approval of unallocated restricted

in respect of which they are appointed proxy according to the share units under the Corporation's Restricted Share Unit
directions of the Shareholder appointing them. If the Plan and (v) FOR the Corporation's approach to
Shareholder specifies a choice regarding any matter to be acted executive compensation.

upon at the Meeting, his, her or its Shares will be voted K /

accordingly.

The accompanying Instrument of Proxy confers discretionary authority on the persons named therein with respect to
amendments or variations to matters identified in the Notice of Annual Meeting and with respect to other matters which
may properly be brought before the Meeting or any adjournment thereof unless otherwise indicated on such
accompanying Instrument of Proxy.

Management of the Corporation knows of no amendments, variations or other matters to come before the Meeting, other than
those matters referred to in the Notice of Annual Meeting.

Electronic Delivery

We encourage you to sign up for electronic delivery of all future proxy materials. Electronic delivery is a voluntary email notification
sent to Shareholders when documents, such as this Circular, are made available on our website. Electronic delivery will save paper,
reduce our impact on the environment and reduce costs. Registered Shareholders may sign-up for electronic delivery at
www.investorcentre.com and beneficial Shareholders may sign-up at www.proxyvote.com.

Notice to Beneficial Holders of Shares

A Shareholder is a beneficial Shareholder if his or her Shares are held in the name of a nominee. That is, the Shareholder’s share
certificate was deposited with a bank, trust company, securities broker, trustee, or other institution. Only proxies deposited by
registered Shareholders can be recognized and acted upon atthe Meeting. Shares held by brokers or nominees can only be voted
upon with the instructions of the beneficial Shareholder. Without specific instructions, the Canadian broker/nominees are
prohibited from voting Shares for their clients. When a broker is unable to vote on a proposal because it is non-routine and the
owner of the Shares does not provide voting instructions, a “broker non-vote” occurs. Broker non-votes have no effect on the vote
on such a proposal because they are not considered present and entitled to vote. Beneficial Shareholders cannot be recognized
atthe Meeting for the purposes of voting Shares in person or by way of proxy except as outlined below.

A beneficial Shareholder’s broker or nominee is required by law to receive voting instructions from beneficial Shareholders before
voting Shares. Every broker has its own mailing procedures and instructions for returning the completed voting instruction form
("VIF"), accordingly, beneficial Shareholders must follow the instructions provided on the VIF. Most brokers delegate responsibility
for obtaining instructions from their clients to Broadridge Investor Communications Corporation ("Broadridge"). Broadridge mails
the proxy materials and VIF to beneficial Shareholders, at our expense. The VIF will name the same management designees of the
Corporation described under “Voting of Proxies and Exercise of Discretion by Proxyholders” to act as proxyholders. Broadridge
then tabulates the results of all the instructions received and provides the appropriate instructions respecting the Shares to be
represented at the Meeting.

If a beneficial Shareholder wishes to participate online and vote at the Meeting, such beneficial Shareholder must appoint himself
or herself as proxyholder by inserting his or her own name in the space provided on the VIF and follow all of the applicable
instructions provided by their intermediary AND, for online participation, you must also register yourself as your proxyholder, as
described below under "Online Proxyholder Voting". By doing so, the beneficial Shareholder is instructing his or her intermediary
to appoint himself or herself as proxyholder. Non-registered or beneficial Shareholders who have not appointed themselves as
proxyholder (and registered as instructed below) cannot vote online during the Meeting. This is because the Corporation and its
transfer agent, Computershare Trust Company of Canada, do not maintain the records for non-registered (beneficial)
Shareholders and have no knowledge of a beneficial Shareholder’s shareholdings or entitlement to vote, unless such Shareholder
appoints himself or herself as proxyholder.

Notice to Beneficial Holders of Shares in the United States

If you are a beneficial Shareholder located in the United States and wish to vote at the Meeting or, if permitted, appoint a third-
party as your proxyholder, then you must first obtain a valid legal proxy from your intermediary and then register in advance to
attend the meeting by submitting a copy of your legal proxy to Computershare. Requests for registration from beneficial
Shareholders located in the United States should be sent either by courier to: Computershare Trust Company of Canada, attention
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Proxy Department, 8" Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1 or by email to uslegalproxy@computershare.com
and, in both cases, must be labeled as “Legal Proxy” and be received no later than 10:00 a.m. (Calgary time) on April 29, 2022.
You will receive a confirmation of your registration by email once Computershare receives your registration materials. Please note
that you are required to register your appointment at www.computershare.com/MEG.

Online Proxyholder Voting

If a Shareholder appointed himself or herself or someone else to vote at the Meeting, other than the management proxy nominees
identified in the Instrument of Proxy or VIF, then such Shareholder MUST also visit www.computershare.com/MEG no later than
10:00 a.m. (Calgary time) on April 29, 2022 and provide Computershare with the required proxyholder contact information, so
that Computershare may provide the proxyholder with a control number via email. Without a control number, a proxyholder
will not be able to attend and vote online at the Meeting.

Virtual Meeting Guidelines
Asking questions at the Meeting

The Corporation believes that the ability to participate in the Meeting in a meaningful way, including asking questions, remains
important despite the decision to hold this year's Meeting virtually. Registered Shareholders, non-registered Shareholders who
have appointed themselves as proxyholders and proxyholders accessing the Meeting will have the opportunity to ask questions
at the Meeting in writing by sending a message to the Chair of the Meeting online through the virtual Meeting platform. It is
anticipated that Shareholders will have substantially the same opportunity to ask questions on matters of business before the
Meeting as in past years when the annual shareholders meeting was held in person.

Questions received from Shareholders which relate to the business of the Meeting or to the affairs of the Corporation are expected
to be addressed in the question-and-answer section that will follow the Meeting. Such questions will be read by the Chair of the
Meeting or a designee of the Chair and responded to by a representative of the Corporation as they would be at a Shareholders
meeting that was being held in person. As at an in-person meeting, to ensure fairness for all attendees, the Chair of the Meeting
will decide on the amount of time allocated to each question and will have the right to limit or consolidate questions and to reject
questions that do not relate to the business of the Meeting or to the affairs of the Corporation or which are determined to be
inappropriate or otherwise out of order.

Technology required to access the virtual meeting

The Meeting will be entirely virtual, and Shareholders and proxyholders will not be able to attend in person. If you are a registered
Shareholder or a duly appointed proxyholder (including non-registered Shareholders who have duly appointed themselves as
proxyholder), you will be able to attend, vote and ask questions at the Meeting, all in real time. If you are a non-registered
Shareholder who does not appoint themselves as proxyholder then you may attend the Meeting as a guest, but you will not be
able to vote or ask questions at the Meting.

You will be able to participate in the Meeting using an Internet-connected device such as a laptop, computer, tablet or mobile
phone. In order to run the Meeting platform, you will need the latest version of Chrome, Safari, Edge or Firefox, that are running
the most updated version of the applicable software plugins and that meet the minimum system requirements. If you have any
doubt, you can check your system’s compatibility by visiting https://www.lumiglobal.com/faq for additional information.

If you are accessing the Meeting, you must remain connected to the internet at all times during the Meeting in order to vote when
balloting commences. It is your responsibility to ensure internet connectivity for the duration of the Meeting. Please note that if
you lose connectivity once the Meeting has commenced, there may be insufficient time to resolve your issue before ballot voting
is completed. Therefore, even if you currently plan to access the Meeting and vote during the live webcast, you should consider
voting your Shares in advance or by proxy so that your vote will be counted in the event you experience any technical difficulties
or are otherwise unable to access the Meeting.

Included with this Circular is our Virtual AGM Meeting Guide. Shareholders with questions regarding the virtual Meeting portal or
requiring assistance accessing the Meeting website may contact LUMI support at support@lumiglobal.com or visit the website
https://www.lumiglobal.com/faq for additional information.

Notice and Access

The Corporation has elected to use the “notice and access” provisions under National Instrument 54-101 Communications with
Beneficial Owners of Securities of a Reporting Issuer (the “Notice and Access Provisions”) for the Meeting in respect of mailings to
its beneficial Shareholders but not in respect of mailings to its registered Shareholders (i.e., a shareholder whose name appears
on the Corporation’s records). The Notice and Access Provisions are rules developed by the Canadian Securities Administrators
that reduce the volume of the materials that must be physically mailed to shareholders by allowing a reporting issuer to post its
information circular in respect of a meeting of its shareholders and related materials online.

More specifically, the Corporation has elected to use procedures known as ‘stratification’ in relation to its use of the Notice and
Access Provisions. As a result, registered Shareholders will receive a paper copy of the Notice of Annual Meeting, this Circular and
an Instrument of Proxy, whereas beneficial Shareholders will receive a notice containing information prescribed by the Notice and
Access Provisions (“Notice and Access Notification”) and a VIF. In addition, a paper copy of the Notice of Annual Meeting, this
Circular and a VIF will be mailed to those beneficial Shareholders who do not hold their Shares in their own name but who have
previously requested to receive paper copies of these materials. Furthermore, a paper copy of the financial information in respect
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of our most recently completed financial year was mailed to those registered and beneficial Shareholders who previously
requested to receive such information.

The Corporation will be delivering a Notice and Access Notification and a VIF directly to non-objecting beneficial owners of its
Shares with the assistance of Broadridge and intends to pay for intermediaries to deliver proxy-related materials to objecting
beneficial owners of its Shares.

Voting Securities and Principal Holders Thereof

The Corporation is authorized to issue an unlimited number of Shares. As at March 16, 2022, 307,175,387 Shares were issued
and outstanding. Shareholders of record on the Record Date are entitled to notice of, and to virtually attend, the Meeting, or be
represented by proxy, and to one vote per Share on any ballot thereat.

To the knowledge of the Board and the Corporation’s executives, as at March 16, 2022, the following sets out the only persons,

firms or corporations, owning of record or beneficially, controlling directly or indirectly, 10% or more of the Shares:

Name of Holder

Fidelity Investments(" Direct/Indirect

| Type of Ownership Number of Shares | % of Outstanding Shares

32,269,847 10.51%

Note:

(1) According to a report filed on SEDAR under National Instrument 62-103 on October 12, 2021.

Advance Notice By-Law

The Corporation’s Consolidated General By-Law sets out
the advance notice requirements for director nominations
(the “Advance Notice By-Law"). The purpose of the Advance
Notice By-Law is to provide Shareholders with guidance on
the process for nominating directors. The Advance Notice
By-Law fixes a deadline by which Shareholders must submit
director nominations to the Corporation prior to any annual
or special meeting of Shareholders at which directors are to
be elected, sets forth the information that must be included
in the notice, and details of the procedure to be followed. A
copy of the Advance Notice By-Law is available on the
Corporation’s website at www.megenergy.com.

Under the Advance Notice By-Law, the deadline for
nominations for the Meeting is March 24, 2022. As of the
date of this Circular, the Corporation has not received any
director nominations.

Business of the Meeting

Receive and consider the financial
statements for the year ended
December 31, 2021

Election of Directors

Appointment of Auditors

Approval of Unallocated Stock Options

Approval of Unallocated Treasury-Settled
Restricted Share Units

Say-on-Pay

Other Business
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Shareholder Proposals

The Business Corporations Act (Alberta) permits certain
eligible Shareholders to submit shareholder proposals to
the Corporation for inclusion in a management proxy
circular for an annual meeting of shareholders. No
shareholder proposals were submitted for consideration at
the upcoming Meeting. The final date by which the
Corporation must receive shareholder proposals for the
annual meeting of shareholders to be held in 2023 is
February 2, 2023.

*Management recommends that you vote
"FOR" the election of each nominee

*Management recommends that you vote
"FOR" the appointment of auditors

*Management recommends that you vote
"FOR" the approval of unallocated options

*Management recommends that you vote

"FOR" the approval of unallocated restricted share units

*Management recommends that you vote
"FOR" the say-on-pay resolution



1. Financial Statements and Auditor's Report

The financial statements of the Corporation for the fiscal year ended December 31, 2021, together with the auditor's report
thereon, will be presented at the Meeting. No formal action will be taken at the Meeting to approve the Corporation's financial
statements. Any questions the Shareholders have regarding the financial statements may be brought forward at the Meeting.
Copies of the Corporation's annual and interim financial statements are available on the Corporation's website at
www.megenergy.com and under the Corporation’s profile on SEDAR at www.sedar.com, or you may request a copy from our
Investor Relations department at invest@megenergy.com.

2. Election of Directors

The Corporation’s articles provide that there must be a minimum of three (3) and a maximum of fifteen (15) directors. There are
currently ten (10) directors, including Mr. William Klesse and Ms. Judy Fairburn, who, after serving on the Board since 2016 and
2019 respectively, will be retiring from the Board this year and will not stand for re-election. The Corporation would like to thank
Mr. Klesse and Ms. Fairburn for their many contributions to the Corporation and the Board.

In accordance with the by-laws of the Corporation, the Board has determined that nine (9) directors will be elected at the Meeting.
Shareholders will be asked at the Meeting to elect as directors each of the nominees listed below.

1. lanD. Bruce 6. Susan M. MacKenzie Unless directed otherwise, the management designees
2. Derek W. Evans 7. Jeffrey J. McCaig named in the accompanying Instrument of Proxy intend
3. GrantD. Billing 8. James D. McFarland to vote "FOR” the election of each nominee named
4. Robert B. Hodgins 9. Diana J. McQueen below under “Information on Director Nominees".

5. Kim Lynch Proctor

All of the proposed nominees, other than Ms. Lynch Proctor, were elected as directors at the annual meeting of Shareholders of
the Corporation held on June 16, 2021. Each of the directors elected will hold office from the date elected until the next annual
meeting of Shareholders or until such director’s successor is duly elected or appointed, unless such director’s office is vacated
prior to the next meeting.

The Board believes that each director should carry the confidence and support of the Shareholders. The Instrument of Proxy
therefore enables a Shareholder to vote in favour of, or to withhold a vote for, each proposed nominee separately.

Majority Voting Policy

The Corporation has adopted a majority voting policy that requires any nominee for director to tender his or her offer of
resignation in the event such nominee receives a greater number of "withheld" votes than "for" votes in an uncontested election
in which the number of nominees for election is equal to the number of directors to be elected as set out in the management
information circular for the particular meeting. Upon receipt of such an offer of resignation, the GNC will consider the offer of
resignation and make a recommendation to the Board. In compliance with the requirements of the TSX, the GNC would be
expected to recommend that the Board accept the offer of resignation, and the Board would be expected to accept such
resignation, absent exceptional circumstances.

Shareholders should note that, as a result of the majority voting policy, a "withhold" vote is effectively the same as a vote against
a director nominee in an uncontested election. See "Corporate Governance Practices - Majority Voting Policy".

3. Appointment of Auditor

The Board unanimously recommends that PricewaterhouseCoopers LLP, Chartered Professional Accountants, Calgary, Alberta,
be appointed auditor of the Corporation to hold office until the close of the next annual meeting of Shareholders.
PricewaterhouseCoopers LLP was first appointed auditor of the Corporation on December 2, 2004. The following table provides
the aggregate fees billed to the Corporation for professional services rendered by PricewaterhouseCoopers LLP in the years

ended December 31, 2020 and 2021:
2020 ($) 2021 ($) / \

Audit Fees 234,600 465,450 Unless  directed  otherwise, the
Audit Related Fees!” 197,410 277,236 management designees named in the
Tax Fees!? 59,621 - accompanying Instrument of Proxy
All Other Fees - - intend to vote "FOR" the appointment
Total 491,631 742,686 of PricewaterhouseCoopers LLP to
Notes: serve as the auditor of the Corporation

until the next annual meeting of
Shareholders, at a remuneration to be
determined by the directors of the

and not otherwise reported under "Audit Fees". Corporation.
(2) Fees for tax compliance and tax advice. \ /

(1) Fees for assurance and related services by PricewaterhouseCoopers LLP
in connection with their review of the Corporation’s financial statements
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4. Approval of Unallocated Options

Under the Corporation’s Option Plan, the aggregate number of Shares issuable pursuant to outstanding Options, together with
the aggregate number of Shares issuable under any other security-based compensation arrangement of the Corporation (as
defined in the policies of the TSX), shall not exceed 5% of the issued and outstanding Shares from time to time. In addition, the
number of Shares (i) issued to the Corporation’s insiders (as defined in the policies of the TSX) in any one-year period or (ii) issuable
toinsiders, at any time, under the Option Plan together with any other security-based compensation arrangement cannot, in either
case, exceed 5% of the issued and outstanding Shares from time to time. The Option Plan, together with the treasury-settled RSU
Plan, are the only compensation plans under which equity securities of the Corporation have been authorized for issuance from
treasury and the only security-based compensation arrangements of the Corporation as defined in the policies of the TSX. The
material terms of the Option Plan are summarized in Appendix B and a full copy of the text of the Option Plan is included in
Appendix C.

The Option Plan is considered a "rolling" plan as it does not have a fixed maximum number of Shares that may be issued pursuant
to Options. The TSX rules require that any unallocated options, rights or entitlements under a security-based compensation
arrangement that does not have a fixed maximum number of securities issuable under it, such as the Option Plan, must be
approved by a majority of the issuer’s directors and shareholders every three years.

The unallocated Options under the Option Plan were last approved by the Shareholders at the annual and special meeting held
on June 13, 2019. At the Meeting, Shareholders will be asked to consider an ordinary resolution approving the unallocated
Options under the Option Plan. If approval is obtained at the Meeting, the Corporation will not be required to seek further
approval of the grant of unallocated Options under our Option Plan until May 3, 2025. All existing outstanding grants of Options
under the Option Plan, including any Options granted between the date of this Circular and the Meeting, will continue in effect
even if Shareholder approval is not obtained at the Meeting. If Shareholder approval is not obtained at the Meeting, all Options
which are not allocated as of May 3, 2022, and all Options which are outstanding as of May 3, 2022, and are subsequently
cancelled, terminated or exercised will not be available for grant or re-grant, as applicable, under the Option Plan.

The Board has unanimously approved the unallocated Options under the Option Plan. As discussed in this Circular under the
heading "Compensation Discussion and Analysis", although Options were not granted in 2020 and 2021, Options granted under
the Option Plan remain a potential element of the Corporation’s compensation program and may be awarded to the Corporation’s
executives and employees who are responsible for the management and operations of the Corporation. The purpose of the
Option Plan is to recognize the contributions of these executives and employees and advance the interests of the Corporation by
encouraging and enabling their acquisition of Shares, thereby directly aligning their interests with the interest of Shareholders.
The Corporation views the continuing ability to grant Options under the Option Plan as being key to attracting, retaining and
motivating the personnel necessary for the Corporation’s future success.

As at December 31, 2021, there were 306,865,100 Shares outstanding and 2,494,610 Options and 6,597,894 RSUs outstanding:

Weighted-
Average Maximum number of
Exercise Price of | Shares that may be issued Number of Shares remaining
Shares reserves for issuance Outstanding under all security-based available for future grants under
pursuant to security-based Options, compensation all security-based compensation
compensation arrangements Warrants and arrangements arrangements
as at December 31, 2021 Rights as at December 31, 2021 as at December 31, 2021
Options ' 2,494,610 $11.70 15,343 255 6,250,751
Other security-based 6597 894 n/a (5% of outstanding Shares) (2.04% of outstanding Shares)
arrangements ' '
Approval Required

Shareholders will be asked at the Meeting to consider and, if deemed advisable, approve the following ordinary resolution
approving all unallocated Options under the Option Plan:

"BE IT RESOLVED, as an ordinary resolution, THAT:

1. all unallocated options (including the common shares to be issued pursuant to the exercise of
such options) under the Corporation's Option Plan are hereby approved;

2. the Corporation shall have the ability to continue granting options under the Corporation's
Option Plan until May 3, 2025, which is the date that is three years from the date of the
shareholder meeting at which shareholder approval is being sought;

3. any one director or officer of the Corporation be and is hereby authorized and directed to do all
such further acts and things and to execute such further agreements and other documents for
and on behalf of the Corporation as such director or officer may consider necessary, desirable
or useful having regard to this resolution; and

4. notwithstanding that this resolution has been passed by the shareholders of the Corporation,
the directors of the Corporation are hereby authorized and empowered to revoke this resolution,
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without any further approval of the shareholders of the Corporation, at any time if such
revocation is considered necessary or desirable by the directors."

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the votes cast by Shareholders
present in person or by proxy at the Meeting.

The Board recommends that you vote FOR the foregoing resolution. Itis the intention of the management designees named
in the accompanying Instrument of Proxy to vote proxies "FOR" approval of the ordinary resolution above, unless otherwise
directed.

5. Approval of Unallocated Restricted Share Units

Under the Corporation’s treasury-settled RSU Plan (the “Restricted Share Unit Plan”), the aggregate number of Shares issuable
pursuant to outstanding RSUs (which includes both RSUs and PSUs), together with the aggregate number of Shares issuable under
any other security-based compensation arrangement of the Corporation (as defined in the policies of the TSX), shall not exceed
5% of the issued and outstanding Shares from time to time. In addition, the number of Shares (i) issued to the Corporation’s
insiders (as defined in the policies of the TSX) in any one-year period or (ii) issuable to insiders, at any time, under the Restricted
Share Unit Plan together with any other security-based compensation arrangement cannot, in either case, exceed 5% of the issued
and outstanding Shares from time to time. The Restricted Share Unit Plan, together with the Option Plan, are the only
compensation plans under which equity securities of the Corporation have been authorized for issuance from treasury and the
only security-based compensation arrangements of the Corporation as defined in the policies of the TSX. The material terms of
the Restricted Share Unit Plan are summarized in Appendix B and a full copy of the text of the Restricted Share Unit Plan is included
in Appendix D.

The Restricted Share Unit Plan is considered a "rolling" plan as it does not have a fixed maximum number of Shares that may be
issued pursuant to RSUs. The TSX rules require that any unallocated options, rights or entitlements under a security-based
compensation arrangement that does not have a fixed maximum number of securities issuable under it, such as the Restricted
Share Unit Plan, must be approved by a majority of the issuer’s directors and shareholders every three years.

The unallocated RSUs under the Restricted Share Unit Plan were last approved by the Shareholders at the annual and special
meeting held on June 13, 2019. At the Meeting, Shareholders will be asked to consider an ordinary resolution approving the
unallocated RSUs under the Restricted Share Unit Plan. If approval is obtained at the Meeting, the Corporation will not be required
to seek further approval of the grant of unallocated RSUs under the Restricted Share Unit Plan until May 3, 2025. All existing
outstanding grants of RSUs under the Restricted Share Unit Plan, including any RSUs granted between the date of this Circular and
the Meeting, will continue in effect even if Shareholder approval is not obtained at the Meeting. If Shareholder approval is not
obtained at the Meeting, all RSUs which are not allocated as of May 3, 2022, and all RSUs which are outstanding as of May 3, 2022,
and are subsequently cancelled, terminated or exercised will not be available for grant or re-grant, as applicable, under the
Restricted Share Unit Plan.

The Board has unanimously approved the unallocated RSUs under the Restricted Share Unit Plan. As discussed in this Circular
under the heading "Compensation Discussion and Analysis", RSUs granted under the Restricted Share Unit Plan are the primary
long-term compensation awarded to the Corporation’s executives and employees who are responsible for the management and
operations of the Corporation. The purpose of the Restricted Share Unit Plan is to recognize the contributions of these executives
and employees and advance the interests of the Corporation by encouraging and enabling their acquisition of Shares, thereby
directly aligning their interests with the interest of Shareholders. The Corporation views the continuing ability to grant RSUs under
the Restricted Share Unit Plan as being key to attracting, retaining and motivating the personnel necessary for the Corporation’s
future success.

As at December 31, 2021, there were 306,865,100 Shares outstanding and 6,597,894 RSUs and 2,494,610 Options outstanding:

Maximum number of Shares that ~ Number of Shares remaining

may be issued under all security- available for future grants
Shares reserves for issuance pursuant to security-based based compensation under all security-based
compensation arrangements arrangements compensation arrangements
as at December 31, 2021 as at December 31, 2021 as at December 31, 2021
RSUs 6,597,894 15,343,255 6,250,751
Other security-based arrangements 2,494,610 (5% of outstanding Shares) (2.04% of outstanding Shares)
Approval Required

Shareholders will be asked at the Meeting to consider and, if deemed advisable, approve the following ordinary resolution
approving all unallocated Restricted Share Units under the Restricted Share Unit Plan:

"BE IT RESOLVED, as an ordinary resolution, THAT:

1. all unallocated restricted share units (including the common shares to be reserved for issuance
pursuant to grants of such restricted share units) under the Corporation's Restricted Share Unit
Plan are hereby approved;
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2. the Corporation shall have the ability to continue granting restricted share units under the
Corporation's Restricted Share Unit Plan until May 3, 2025, which is the date that is three years
from the date of the shareholder meeting at which shareholder approval is being sought;

3. any one director or officer of the Corporation be and is hereby authorized and directed to do all
such further acts and things and to execute such further agreements and other documents for
and on behalf of the Corporation as such director or officer may consider necessary, desirable
or useful having regard to this resolution; and

4. notwithstanding that this resolution has been passed by the shareholders of the Corporation,
the directors of the Corporation are hereby authorized and empowered to revoke this resolution,
without any further approval of the shareholders of the Corporation, at any time if such
revocation is considered necessary or desirable by the directors.”

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the votes cast by Shareholders
present in person or by proxy at the Meeting.

The Board recommends that you vote FOR the foregoing resolution. It is the intention of the management designees named
in the accompanying Instrument of Proxy to vote proxies "FOR" approval of the ordinary resolution above, unless otherwise
directed.

6. Say on Pay

The Corporation's compensation policies and procedures are centered on a "pay for performance" philosophy and aligned with
the long-term interests of Shareholders, as more particularly described throughout this Circular.

The Corporation's compensation programs are designed to:

. reward creation of long-term Shareholder value;
e reflect short, medium and long-term corporate performance;
e maintain an appropriate balance between base salary and short-term and long-term incentive opportunities;
. be competitive, so as to attract and retain talented individuals;
e strike an appropriate balance between risk and reward for both employees and Shareholders; and
e assure that perquisites are modest and support the Corporation's business objectives.
Management believes that the Corporation's compensation programs, with their balance of base salary, bonus amounts and long-

term incentives comprised of RSUs, PSUs and Options, reward sustained performance that is aligned with long-term Shareholder
interests.

The Board and management of the Corporation wish to provide Shareholders with a non-binding advisory vote on executive
compensation (“Say on Pay”) at the Meeting. This Say on Pay vote will provide Shareholders with the opportunity to vote FOR or
AGAINST the Corporation's approach to executive compensation through the following resolution:

"BE IT RESOLVED THAT, on an advisory basis and not to diminish the role and responsibilities of the Board, the
shareholders accept the approach to executive compensation disclosed in the “Compensation Discussion and
Analysis" section of the Management Information Circular of the Corporation dated March 18, 2022 and delivered in
advance of the 2022 Annual Meeting of Shareholders."

As this is an advisory vote, the results will not be binding upon the Board.

However, the Board will consider the outcome of the vote as part of its ongoing The Board recommends that you vote FOR
review of executive compensation. The Board believes that it is essential for the say-on-pay resolution. Unless directed
Shareholders to be well informed of the Corporation's approach to executive otherwise, the management designees
compensation and considers this advisory vote to be an important part of the named in the accompanying Instrument of
ongoing process of engagement between Shareholders and the Board. The Proxy intend to vote "FOR" the ordinary
Corporation will disclose the results of the Shareholder advisory vote as part of resolution above.

its report on voting results for the Meeting.

In the event that the advisory resolution is not approved by a majority of the votes cast at the meeting, the Board will consult with
Shareholders (particularly those who are known to have voted against it) to understand their concerns and will review the Board's
approach to executive compensation in the context of those concerns. Results from the Board's review, if necessary, will be
discussed in the Corporation's management information circular for the annual meeting of Shareholders of the Corporation to be
held in 2023.

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the votes cast by Shareholders
present in person or by proxy at the Meeting.
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At the annual meeting of Shareholders of the Corporation held on June 16, 2021, an advisory resolution was passed accepting
the Corporation's approach to executive compensation. The voting results were as follows:

Votes FOR

Votes AGAINST

2021 Say on Pay 192,292,648

7. Other Business

Management knows of no amendment, variation or other matter to come before the Meeting other than the matters identified in
the Notice of Annual Meeting. However, if any other matter properly comes before the Meeting or any adjournment thereof, the
Shares subject to the Instrument of Proxy solicited hereunder will be voted on such matter in the discretion of and according to
the best judgment of the proxyholder unless otherwise indicated on such Instrument of Proxy.

Information on Director Nominees

Background

Each nominee brings a mix of skills and experience to the Board. The combination of these skills is important for the Board to
effectively oversee the Corporation’s business and affairs and carry out its duties and responsibilities. In addition, in furtherance
of the Corporation’s intention to foster a culture of inclusion and to increase diversity within the organization, the Corporation’s
Inclusion and Diversity Policy provides, among other things, that the Board will maintain a composition in which at least 30% of
directors are female and that the Board will aspire to attain by 2025, and to thereafter maintain, a Board composition in which at
least 40% of the directors are diverse persons. See "Corporate Governance Practices - Inclusion & Diversity”.

Nominees and Post-Meeting Committee Membership

Director Nominee

Director
Since

2021

Post-Meeting

HCCC

Committee Membership

HSERC

Independent ‘ Age ‘

Approval  Audit | GNC |

lan D. Bruce (Chair) 2019 Yes 68 99.96% Ex-Officio | Ex-Officio | Ex-Officio | Ex-Officio
Derek W. Evans 2018 No(™ 65 99.96%

Grant D. Billing 2019 Yes 70 99.42% v v

Robert B. Hodgins 2010 Yes 70 91.48% Chair v

Kim Lynch Proctor nominee Yes 46 n/a v v

Susan M. MacKenzie 2020 Yes 61 97.91% v Chair
Jeffrey J. McCaig 2014 Yes 70 99.44% V4 N4
James D. McFarland 2010 Yes 75 99.94% Chair v
Diana J. McQueen 2015 Yes 60 99.24% Chair N

Note:

(1) As President and CEO of the Corporation, Mr. Evans is not independent and is the only member of the Board who is also a
member of management.

Nominee Profiles

The following tables and the notes thereto set forth the name, age, city/province/state and country of residence, of each of the
persons proposed to be nominated for election as a director; all positions and offices in the Corporation held by the nominee, if
any; whether the nominee is independent or non-independent; the date the nominee was first elected or appointed as a director
of the Corporation; the nominee’s disciplinary expertise/training; the nominee’s principal occupation at present and within the
preceding five (5) years; the nominee’s memberships on Board committees; the meeting attendance record of the nominee; the
number of Shares, DSUs and/or RSUs of the Corporation that the nominee has advised are beneficially owned or controlled or
directed, directly or indirectly, by the nominee as at March 16, 2022; in the case of a nominee who is a member of management,
the number of Options and PSUs held by the nominee as at March 16, 2022; the value of securities held by the nominee as at
March 16, 2022; whether the nominee meets the minimum share ownership guidelines; other public company board
memberships held by the nominee, if any; and, the voting results of the nominee at the previous annual meeting, if applicable.
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lan D. Bruce

Age: 68

Municipality of Residence: Calgary, Alberta, Canada

Positions/Offices held: Chair of the Board and Director (Independent)

Director Since: June 13, 2019 (appointed as Chair of the Board on June 17, 2020)
Disciplinary Expertise/Training: Financial/Accounting | Business Executive

lan D. Bruce is a corporate director. Mr. Bruce has served as Chair of the Board of Cameco Corporation since May 2018 and a
director since 2012. He is the former president and CEO of Peters & Co. Limited (an independent investment dealer). He has
more than 30 years of experience in investment banking with specialization in corporate finance and mergers and acquisitions,
predominantly in the oil and gas industry.

Mr. Bruce holds a Master of Business Administration degree from the Richard Ivey School of Business at the University of Western
Ontario and a Bachelor of Science degree in biology from Queen's University. Mr. Bruce is a fellow of the Chartered Professional
Accountants of Alberta, a recognized Specialist in Valuation under Canadian CPA rules, and a chartered business valuator. He is
a past member of the Expert Panel on Securities Regulation for the Minister of Finance of Canada and is also a past board
member and chair of the Investment Industry Association of Canada. Mr. Bruce currently serves as a member of the board of
Qube Technologies Inc. (private clean technology company) and as a volunteer board member of the Opportunity Calgary
Investment Fund (OCIF). Prior to becoming Chair of the Board of Cameco Corporation in May 2018, Mr. Bruce was a member
of its audit and finance committee and chair of its human resources and compensation committee.

Board and Committee Memberships!" 2021 Attendance(" 2021 Attendance (Total)

Board of Directors 8 of 8 100%

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested Total Complies with Share
Securities Held® (Shares + DSUs) (RSUs) Ownership Guidelines?
119,535 Shares
58,667 DSUs $3,038,344 $464,067 $3,502,411 Yes
27,218 RSUs
Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD
99.96% 0.04%

Other Public Company Boards

Cameco Corporation

See Notes to “Information on Director Nominees” on page 19.
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Derek W. Evans

Age: 65

Municipality of Residence: Calgary, Alberta, Canada

Positions/Offices held: President and Chief Executive Officer and Director (Non-Independent)
Director Since: August 10, 2018

Disciplinary Expertise/Training: Engineering/Geology | Business Executive

Mr. Evans has been President, Chief Executive Officer and a director of the Corporation since August 10, 2018 and is currently
a director of Franco-Nevada Corporation, a TSX and New York Stock Exchange (“NYSE") listed issuer. He served as President
and CEO and a director of Pengrowth Energy Corporation (an oil and natural gas company) from September 2009 until March
15, 2018. From May to September 2009, Mr. Evans was President and Chief Operating Officer of Pengrowth Energy Trust. Mr.
Evans served as President and CEO of Focus Energy Trust from May 2002 until March 2008. Mr. Evans has over 35 years of
experience in a variety of operational and senior management positions in the oil and gas business in Western Canada. Mr.
Evans holds a Bachelor of Science degree in Mining Engineering from Queen's University and is a registered Professional
Engineer in Alberta. Mr. Evans is also a member of the Institute of Corporate Directors and holds the ICD.D designation.

Board and Committee Memberships 2021 Attendance® 2021 Attendance (Total) @

Board of Directors 8 of 8 100%

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested Complies with Share
Securities Held® (Shares, DSU, Options)  (RSUs, PSUs, Options) Total Ownership Guidelines?

497,256 Shares

329,671 DSUs

734,358 RSUs $15,372,897 $36,443,345 $51,816,243 Yes
1,365,727 PSUs

153,100 Options

Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD

99.96% 0.04%

Other Public Company Boards

Franco-Nevada Corporation

See Notes to “Information on Director Nominees” on page 19.
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Grant D. Billing

Age: 70

Municipality of Residence: Calgary, Alberta, Canada
Positions/Offices held: Director (Independent)

Director Since: June 13,2019

Disciplinary Expertise/Training: Financial/Accounting | Business Executive

Grant D. Billing is a corporate director. Mr. Billing is currently the Chair of the Board of SECURE Energy Services Inc. and
previously served as Chair of the Board and a director of Tervita Corporation between December 2016 and July 2021. He served
as the Chair and CEO of Superior Plus Corp. (an energy distribution and specialty chemicals company) between July 2006 and
November 2011 and Executive Chair between 1998 and 2006. He was Chair of the board of directors of Superior Plus Corp.
until December 31, 2014. Mr. Billing is also currently a corporate director of Badger Infrastructure Solutions Ltd. and was formerly
the Chair of the board of directors at Cortex Business Solutions Inc. He served as a director of Pembina Pipeline Corporation
from April 2, 2012 to May 5, 2017. In addition, Mr. Billing has served as Chair and director of several public companies and as
director and Chair of the Canadian Association of Petroleum Producers. Mr. Billing holds a Bachelor of Science degree from the
University of Calgary and is a Chartered Professional Accountant. Mr. Billing is also a member of the Institute of Corporate
Directors.

Board and Committee Memberships 2021 Attendance 2021 Attendance (Total)
Board of Directors 8 of 8
Audit Committee 40f4 100%
GNC 40f4

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested Total Complies with Share
Securities Held? (Shares + DSUs) (RSUs) Ownership Guidelines?
53,951 Shares
106,880 DSUs $2,742,169 $67,365 $2,809,533 Yes
3,951 RSUs
Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD
99.42% 0.58%

Other Public Company Boards

Badger Infrastructure Solutions Ltd.
SECURE Energy Services Inc.

See Notes to “Information on Director Nominees” on page 19.
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Robert B. Hodgins

Age: 70

Municipality of Residence: Calgary, Alberta, Canada

Positions/Offices held: Director (Independent), Chair of Audit Committee
Director Since: September 21, 2010

Disciplinary Expertise/Training: Financial/Accounting | Business Executive

Mr. Hodgins has over 25 years of experience in senior financial roles with several Canadian corporations. He was Chief Financial
Officer of Pengrowth Energy Trust (predecessor to Pengrowth Energy Corporation) from 2002 until 2004, Vice President and
Treasurer of Canadian Pacific Limited from 1998 until 2002 and Chief Financial Officer of TransCanada Pipelines Limited from
1993 until 1998 and has served in a part-time and non-executive advisory role as Senior Advisor, Investment Banking of
Canaccord Genuity Corp. (an independent investment bank) since September 2018. Mr. Hodgins has served as a director of
various public and private entities since 2004 including, PrimeWest Energy Trust, Enerflex Systems Ltd., Enerflex Systems Income
Fund, Caracal Energy plc, Fairborne Energy Trust and Calpine Power Income Fund. Mr. Hodgins is currently a director of
Enerplus Corporation, a director and Chair of the audit committee of AltaGas Ltd. and the Chair of the Board and a member of
the audit committee of Gran Tierra Energy Inc. He holds an Honours Bachelor of Arts in Business from the Richard Ivey School
of Business, is a Chartered Professional Accountant and is a member of the Institute of Corporate Directors and the National
Association of Corporate Directors.

Board and Committee Memberships 2021 Attendance 2021 Attendance (Total)
Board of Directors 80of8
Audit Committee (Chair) 4 of 4 100%
GNC 4of4

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested Total Complies with Share
Securities Held? (Shares + DSUs) (RSUs) Ownership Guidelines?
17,491 Shares
80,006 DSUs $1,662,324 $634,311 $2,296,635 Yes
37,203 RSUs
Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD
91.48% 8.52%

Other Public Company Boards

AltaGas Ltd.
Enerplus Corporation
Gran Tierra Energy Inc.

See Notes to “Information on Director Nominees” on page 19.
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Kim Lynch Proctor

Age: 46

Municipality of Residence: Calgary, Alberta, Canada

Positions/Offices held: Director Nominee

Director Since: Nominated for Election at the Meeting
Disciplinary Expertise/Training: Financial/Accounting | Legal | Business Executive

Ms. Lynch Proctor is an independent businesswoman, an experienced lawyer, accountant and executive with over 20 years of
experience. She was the Chief Financial Officer and General Counsel of KERN Partners, an energy focused private equity firm,
from 2009 to 2016 and prior thereto a practicing lawyer and chartered professional accountant with Felesky Flynn LLP, Bennett
Jones LLP, and Deloitte, respectively, advising corporate clients on domestic and international transactions.

Ms. Lynch Proctor is currently a director and Chair of the audit committee of Paramount Resources Ltd. and serves on the Board
of Trustees of Alaris Equity Partners Income Trust. Ms. Lynch Proctor also serves on the Boards of several non-profit and municipal
organizations, including the Calgary Police Commission. Ms. Lynch Proctor obtained both a Bachelor of Commerce and a
Bachelor of Laws degree from the University of Calgary, a Master of Laws degree from New York University, is a Chartered
Professional Accountant and holds an ICD.D designation from the Institute of Corporate Directors.

Board and Committee Memberships'®) 2021 Attendance'® 2021 Attendance (Total)®

n/a n/a n/a

Securities Held as at March 16, 2022

o @
Value of Securities Held Complies with Share

Securities Held?® Vested Unvested Total Ownership Guidelines?(®
10,000 Shares $170,500 Nil $170,500 n/a
Voting Results of 2021 Annual Meeting Votes FOR®) Votes WITHHELD®
n/a n/a

Other Public Company Boards

Alaris Equity Partners Income Trust
Paramount Resources Ltd.

See Notes to “Information on Director Nominees” on page 19.
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Susan M. MacKenzie

Age: 61

Municipality of Residence: Calgary, Alberta, Canada
Positions/Offices held: Director (Independent)

Director Since: June 17,2020

Disciplinary Expertise/Training: Engineering/Geology | Business Executive

Ms. MacKenzie is a corporate director with over 30 years of energy sector experience. Most recently she was Chief Operating
Officer at Oilsands Quest Inc. from April to September 2010. Prior thereto, Ms. MacKenzie spent twelve years at Petro-Canada
in progressive technical, operational and strategic roles, including Vice President Human Resources and Vice-President In Situ
Oilsands Development and Operations. Her industry experience also includes 14 years with Amoco Canada in a variety of
engineering and leadership roles in natural gas, conventional oil and heavy oil development and operations.

Ms. MacKenzie holds a B. Eng. (Mechanical) from McGill University, an MBA from the University of Calgary, is a Life Member of
the Association of Professional Engineers and Geoscientists of Alberta and an Institute of Corporate Directors - certified director.

Ms. MacKenzie is currently a director of Enerplus Corporation, Precision Drilling Corporation and Freehold Royalties Ltd.©®) She
is a past director of TransGlobe Energy Corporation, FortisAlberta Inc. and the Calgary Women'’s Emergency Shelter and Safe
Haven Foundation as well as numerous for-profit, not-for-profit, private and academic advisory boards.

Board and Committee Memberships 2021 Attendance 2021 Attendance (Total)
Board of Directors 8of8
HCCC 50f5 100%
HSERC 4 of 4

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested Total Complies with Share
Securities Held® (Shares + DSUs) (RSUs) Ownership Guidelines?
40,000 Sh
ares $1,448,159 Nil $1,448,159 Yes
44,936 DSUs
Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD
97.91% 2.09%

Other Public Company Boards

Enerplus Corporation
Freehold Royalties Ltd.©
Precision Drilling Corporation

See Notes to “Information on Director Nominees” on page 19.
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Jeffrey J. McCaig

Age: 70

Municipality of Residence: Calgary, Alberta, Canada
Positions/Offices Held: Director (Independent)
Director Since: March 1, 2014
Disciplinary Expertise/Training: Legal | Business Executive

Mr. McCaig is the Chair of the board of directors of Trimac Transportation of which he was CEO until December 31, 2015. Mr.
McCaig is a director of Michichi Capital Corp. (TSX-V Capital Pool Company),and a former director of Potash Corporation of
Saskatchewan (from January 2001 until May 2017). Mr. McCaig has been a director of Bantrel Company (a private company)
since 2000, becoming its Chair in December 2007. Mr. McCaig is also a director and co-owner of the Calgary Flames Hockey
Club. Mr. McCaig holds a degree in economics from Harvard University, a law degree from Osgoode Hall Law School, and a
Master of Science in Management degree from Stanford University. He is also a member of the Institute of Corporate Directors.

Board and Committee Memberships 2021 Attendance 2021 Attendance (Total)
Board of Directors 8 0of 8
HCCC 50f5 100%
HSERC 40f4

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested

Complies with Share

Securities Held? (Shares + DSUs) (RSUs) = Ownership Guidelines?
662,319 Shares
181,269 DSUs $14,383,175 $627,969 $15,011,144 Yes
36,831 RSUs
Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD
99.44% 0.56%

Other Public Company Boards

Michichi Capital Corp.

See Notes to “Information on Director Nominees” on page 19.
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James D. McFarland

Age: 75

Municipality of Residence: Calgary, Alberta, Canada

Positions/Offices Held: Director (Independent), Chair of Human Capital and Compensation Committee
Director Since: June 9, 2010

Disciplinary Expertise/Training: Engineering/Geology | Business Executive

Mr. McFarland has over 49 years of domestic and international experience in the oil and gas industry. He is a co-founder of, and
has been a director of, Valeura Energy Inc. (Turkey) since April 2010 and served as President and CEO, until his retirement in
December 2017 and a consultant thereafter to November 2020. Prior thereto, Mr. McFarland served as President and CEO,
director and co-founder of Verenex Energy Inc. (Libya and France) from 2004 until its sale in 2009. From 1999 until 2004, he
served as Managing Director of shale-oil developer Southern Pacific Petroleum N.L. in Australia. From 1995 until 1998, Mr.
McFarland served as President and Chief Operating Officer of Husky Oil Limited. From 1972 until 1995, he held various
leadership positions in his initial 23-year career with Imperial Oil Limited and other Exxon affiliates in Canada, the U.S. and
Western Europe. Mr. McFarland has been a director of various public and private entities including, most recently, Pengrowth
Energy Corporation (from January 2010 until January 2020) and Arrow Exploration Corp. (from September 2018 until January
2020) and currently serves on the board of directors of the Canadian Association for the World Petroleum Council (WPC) and
on the Congress Program Committee of the WPC international organization.

Mr. McFarland received a Bachelor of Science (Honours) (Chemical Engineering) from Queen's University at Kingston, a Master
of Science (Petroleum Engineering) from the University of Alberta, completed the Executive Development Program at Cornell
University and received the designation of Professional Engineer in 1974. He is a member of the Institute of Corporate Directors
and a Life Member of both the Association of Professional Engineers and Geoscientists of Alberta and the Society of Petroleum
Engineers. In 2003, Mr. McFarland was awarded the Australian Centenary Medal for Outstanding Service through Business and
Commerce.

Board and Committee Memberships 2021 Attendance 2021 Attendance (Total)
Board of Directors 8of8
Audit Committee 40f4 100%
HCCC (Chair) 50f5

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested Total Complies with Share
Securities Held® (Shares + DSUs) (RSUs) Ownership Guidelines?
30,209 Shares .
128,606 DSUs $2,707,796 Nil $2,707,796 Yes
Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD
99.94% 0.06%

Other Public Company Boards

Valeura Energy Inc.

See Notes to “Information on Director Nominees” on page 19.
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Diana J. McQueen

Age: 60

Municipality of Residence: Drayton Valley, Alberta, Canada

Positions/Offices held: Director (Independent), Chair of Governance and Nominating Committee
Director Since: October 6, 2015

Disciplinary Expertise/Training: Financial/Accounting | Business Executive | Political/Regulatory

Ms. McQueen has energy and environmental public policy experience from regional, provincial and international levels, in
addition to entrepreneurial experience in operating an independent business. She is currently the Senior Vice President of
Corporate Communications & Stakeholder Relations at Reconnaissance Energy Africa Ltd. (TSX-V listed issuer) and a director of
Total Helium Ltd. (TSX-V listed issuer). Ms. McQueen held various Alberta provincial cabinet roles during 2008 to 2015, including
Minister of Energy, Minister of Environment and Water, and Minister of Municipal Affairs. Ms. McQueen has her own consulting
firm and is a Senior Policy & Strategic Advisor to her clients in the areas of Energy, Environment, Indigenous and Municipal
relations. She is also a member of the Institute of Corporate Directors and holds the ICD.D designation.

Board and Committee Memberships 2021 Attendance 2021 Attendance (Total)
Board of Directors 8of8
HCCC 50f5 100%
GNC (Chair) 4 0of4

Securities Held as at March 16, 2022

Value of Securities Held®

Vested Unvested Total Complies with Share
Securities Held® (Shares + DSUs) (RSUs) Ownership Guidelines?
34,483 Shares
106,616 DSUs $2,405,738 $237,609 $2,643,347 Yes
13,936 RSUs
Voting Results of 2021 Annual Meeting Votes FOR Votes WITHHELD
99.24% 0.76%

Other Public Company Boards

Total Helium Ltd.

Notes to “Information on Director Nominees":

(1) As Chair of the Board, Mr. Bruce attends all committee meetings in an ex-officio capacity and, for 2021, attended 100% of the
committee meetings held.

(2) The information as to the Shares beneficially owned, controlled or directed, directly or indirectly, not being within the
knowledge of the Corporation, has been furnished by the respective directors individually.

(3) Holdings of Shares, Options, DSUs, RSUs and PSUs are as of March 16, 2022 and valued based on $17.05, the closing price
of Shares on the TSX on March 16, 2022. PSUs are valued at a performance factor of 1.0 or at the relevant performance factor
(between 0 and 2.0) for those years within the three-year vesting period applicable to PSUs where the performance factor
has been determined.

(4) Mr. Evansis not a member of any of the Board’s committees but is invited to attend the meetings of all committees. Mr. Evans
attended 100% of the committee meetings held in 2021. At each such meeting, the members of the committee, all of whom
are independent, also met in-camera without Mr. Evans.

(5) Ms. Lynch Proctor is nominated for election as a director at the Meeting and did not serve as a director in 2021.

(6) Ms. MacKenzie will retire from the Board of Freehold Royalties Ltd. at its annual meeting to be held on May 10, 2022.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions
Cease Trade Orders

To the knowledge of the Corporation, no proposed nominee for election as a director of the Corporation (nor any personal holding
company of any of such persons) is, or has been within 10 years before the date of this Circular, a director, chief executive officer
or chief financial officer of any company (including the Corporation), that: (a) was subject to a cease trade order (including a
management cease trade order), an order similar to a cease trade order or an order that denied the relevant company access to
any exemption under securities legislation, in each case that was in effect for a period of more than 30 consecutive days
(collectively, an "Order"), and that was issued while the proposed nominee was acting in the capacity as director, chief executive
officer or chief financial officer; or (b) was subject to an Order that was issued after the proposed nominee ceased to be a director,
chief executive officer or chief financial officer and which resulted from an event that occurred while that person was acting in the
capacity as director, chief executive officer or chief financial officer.
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Bankruptcies

Except as disclosed below, to the knowledge of the Corporation, no proposed nominee for election as a director of the
Corporation (nor any personal holding company of any of such person): (a) is, as of the date of this Circular, or has been within the
10 years before the date of this Circular, a director or executive officer of any company (including the Corporation) that, while that
person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or (b) has, within the 10
years before the date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver,
receiver manager or trustee appointed to hold the assets of the proposed nominee.

lan D. Bruce was a director of Laricina Energy Limited (“Laricina”), a junior oil sands private company, from 2013 to 2017. Laricina
entered into Companies’ Creditors Arrangement Act ("CCAA") under a protection order on March 26, 2015 and emerged on
February 1, 2016, following completion of a restructuring.

Derek W. Evans was a director (until his resignation in January 2016) of Endurance Energy Ltd. (a private oil and gas company)
that sought protection under the CCAA in May 2016.

Robert B. Hodgins was formerly a director of Skope Energy Inc. ("Skope"), a TSX listed company, which in November 2012,
commenced proceedings in the Court of Queen's Bench of Alberta under the CCAA, to implement a restructuring which was
completed on February 19, 2013. Mr. Hodgins ceased to be a director of Skope on February 19, 2013.

Penalties or Sanctions

To the knowledge of the Corporation, no proposed nominee for election as a director of the Corporation (nor any personal holding
company of any of such person) has been subject to: (a) any penalties or sanctions imposed by a court relating to securities
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority;
or (b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a
reasonable shareholder in deciding whether to vote for such proposed nominee.

Additional Information on the Director Nominees

For additional information on the director nominees, please refer to our Corporate Governance Practices beginning on page 54.

Director Compensation

General

The Corporation’s director compensation program is designed to attract and retain the most qualified people to serve on the
Corporation’s Board and its committees and takes into account the risks and responsibilities of being an effective director. The
Board sets the compensation of independent directors based on the HCCC's recommendations. The HCCC regularly reviews the
compensation of independent directors and recommends to the Board such adjustments as it considers appropriate and
necessary to recognize the workload, time commitment and responsibilities of the Board and committee members and to remain
competitive with director compensation trends.

Director Compensation Structure

Since January 1, 2020, the compensation of the Corporation’s independent directors consists of an all-inclusive annual retainer
structure comprising both a cash and an equity component. Board and committee members do not receive meeting attendance
fees and the flat-fee compensation structure applies regardless of the number of meetings attended by directors. The flat-fee
approach is consistent with the compensation trends of the Corporation’s compensation peer group, reduces variability of director
fees, promotes objectivity and independence, reflects the risk, responsibility and expected time commitment of directors,
facilitates meeting frequency while holding costs, and enhances alignment of director compensation with the interests of
Shareholders. Each director may elect to receive all or a portion of his or her annual base cash retainer in DSUs, and each director
may elect to receive up to 50% of his or her annual equity retainer in the form of RSUs and the balance in DSUs.

The Corporation’s President and CEO did not receive compensation for serving as a director of the Corporation. For information
regarding the compensation received by Mr. Evans in 2021 in his capacity as President and CEO, refer to “Executive
Compensation”.
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The following table sets out the compensation structure for the Corporation’s independent directors that has been in place since
January 1, 2020:

Chair ‘ Member

Board Fees for Independent Directors

Annual Base Cash Retainer(M2 $165,000 $70,000
Annual Equity Retainer(® $150,000 $130,000
Annual Retainer for Audit Committee $20,000 $10,000
Annual Retainer for All Other Committees $15,000 $7,000

The Corporation eliminated meeting fees in 2020

Notes:
(1) Annual retainers are pro-rated for periods of partial service.
(2) Directors may elect to receive up to 100% of their annual base cash retainer in the form of DSUs. DSUs are granted annually.

(3) Directors may elect to receive up to 50% of their annual equity retainer in the form of RSUs (granted annually) with the balance
(up to 100%) in the form of DSUs (granted annually).

Share-Based Compensation

Independent directors can elect to receive their annual equity retainer in the form of DSUs and RSUs. Any election to receive RSUs
is subject to a limit of fifty percent (50%) of the annual equity retainer. Directors may also elect to receive their annual base cash
retainer in DSUs.

DSUs

DSUs are cash-based bookkeeping entries on the books of the Corporation. DSUs are not included in the Shareholder-approved
share reserve for the Corporation’s equity-based plans. Each DSU represents a notional share of the Corporation and the number
of DSUs granted is determined by dividing the dollar amount of the grant by the volume weighted average price of the Shares on
the TSX for the five trading days immediately preceding the grant date. When a director holding DSUs ceases to be a director of
the Corporation, the director is paid the current cash equivalent of the market price per Share as calculated in accordance with
the DSU Plan. For further details, see “Long-Term Equity Incentive Plans” and “Appendix B - Summary of DSU Plan, Option Plan
and RSU Plans”.

RSUs

The number of RSUs granted to directors is determined by dividing the dollar amount of the grant by the volume weighted average
price of the Shares on the TSX for the five trading days immediately preceding the grant date. The RSUs vest in thirds over three
years and, upon vesting, will be settled for Shares or cash at the sole election of the Board. For further details, see “Long-Term
Equity Incentive Plans” and “Appendix B - Summary of DSU Plan, Option Plan and RSU Plans”.

Summary Compensation Table - Directors

The following table sets out the compensation paid by the Corporation to its directors, other than Mr. Evans, for the year ended
December 31, 2021.

Total
Compensation

($)

Grant D. Billing 87,000 130,000 217,000
lan D. Bruce 165,000 150,000 315,000
Judy A. Fairburn 84,000 130,000 214,000
Robert B. Hodgins 97,000 130,000 227,000
William R. Klesse 85,000 130,000 215,000
Susan M. MacKenzie 84,000 130,000 214,000
Jeffrey J. McCaig 84,000 130,000 214,000
James D. McFarland 95,000 130,000 225,000
Diana J. McQueen 92,000 130,000 222,000
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Notes:
(1) “Fees Earned” includes the annual base cash retainer plus committee fees for the year. Directors may elect to receive up to
100% of their annual base cash retainer in the form of DSUs. Director elections for 2021 were as follows:

Cash | DSUs
Grant D. Billing 100%
lan D. Bruce 100%
Judy A. Fairburn 100%
Robert B. Hodgins 100%
William R. Klesse 100%
Susan M. MacKenzie 100%
Jeffrey J. McCaig 100%
James D. McFarland 100%
Diana J. McQueen 100%

(2) All Share-based awards were granted pursuant to the RSU Plans and DSU Plan in 2021 in the form of either RSUs or DSUs.
The fair values of the Share-based awards shown were calculated by multiplying the total number of units granted to a director
on the grant date by the volume weighted average price of the Shares for the five trading days prior to the grant date.

(3) The Corporation does not currently provide for, or contribute to, either a defined benefit plan or defined contribution plan
on behalf of its directors.

(4) Disclosure regarding Mr. Evans's compensation can be found under “Summary Compensation Table - NEOs” on page 41.

Director Detailed Compensation

Below is a detailed breakdown of the fees earned by our independent directors for the year ended December 31, 2021.

Fees Earned Share-Based Awards?

Base Retainer!" Committee Fees (cash) ‘ Total Total
Cash DSUs Chair Member Total Fees| RSUs DSUs Awards | Compensation
($) ($) ($) ($) ($) ($) ($) ($) ($)

Grant D. Billing 70,000 - 17,000 87,000 130,000 130,000 217,000
lan D. Bruce 165,000 - - 165,000 - 150,000 150,000 315,000
Judy A. Fairburn 70,000 - 14,000 84,000 - 130,000 130,000 214,000
Robert B. Hodgins 70,000 20,000 7,000 97,000 | 65,000 65,000 130,000 227,000
William R. Klesse 70,000 15,000 - 85,000 - 130,000 130,000 215,000
Susan M. MacKenzie 70,000 - 14,000 84,000 - 130,000 130,000 214,000
Jeffrey J. McCaig 70,000 - 14,000 84,000 | 65,000 65,000 130,000 214,000
James D. McFarland 70,000 15,000 10,000 95,000 - 130,000 130,000 225,000
Diana J. McQueen 70,000 15,000 7,000 92,000| 65,000 65,000 130,000 222,000
Notes:

(1) Directors may elect to receive up to 100% of their annual base cash retainer in the form of DSUs.

(2) All Share-based awards were granted pursuant to the RSU Plans and DSU Plan in 2021 in the form of either RSUs or DSUs.
The fair values of the Share-based awards shown were calculated by multiplying the total number of units granted to a director
on the grant date by the volume weighted average price of the Shares for the five trading days prior to the grant date.

The table below sets forth the number of RSUs and DSUs granted to independent directors for the year ended December 31,
2021 based on their individual elections.

Equity Retainer

Base Retainer
Taken as DSUs Taken as RSUs ‘ Taken as DSUs
Percent Units ‘ Percent Units ‘ Percent Units

(%) (#) (%) (#) (%) (Gid}
Grant D. Billing 100 10,753 - - 100 19,970
lan D. Bruce - - - - 100 23,042
Judy A. Fairburn - - - - 100 19,970
Robert B. Hodgins - - 50 9,985 50 9,985
William R. Klesse - - - - 100 19,970
Susan M. MacKenzie - 100 19,970

Jeffrey J. McCaig 100 10,753 50 9,985 50 9,985

James D. McFarland - - 100 19,970
Diana J. McQueen - - 50 9,985 50 9,985
Total - 21,506 - 29,955 - 152,847

Note:
(1) All RSUs and DSUs granted in 2021 to independent directors were granted on April 1, 2021 using the volume weighted
average price of the Shares for the five trading days prior to the grant date.
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Outstanding Share-Based and Option-Based Awards - Directors

The following table sets forth information regarding RSUs and DSUs held by each director, other than Mr. Evans, as of
December 31, 2021 and includes share-based awards received under the annual equity grant and, for those directors who so
elected, DSUs received in lieu of cash as payment of their annual base cash retainers. Options have not been granted to
independent directors since 2012 and effective June 2, 2016 independent directors were no longer eligible to participate in the
Option Plan.

Share-Based Awards

Market or Payout

Market or Payout Value Number of Vested Value of Vested

Number of Shares or of Share-based Awards | Share-based Awards | Share-based Awards

Units of Shares that  that have not Vested® not Paid out or not Paid out or

have not Vested") (#) (%) Distributed (#)® Distributed ($)“
Grant D. Billing 3,951 46,227 106,880 1,250,496
lan D. Bruce 27,218 318,451 58,667 686,404
Judy A. Fairburn 27,218 318,451 51,838 606,505
Robert B. Hodgins 37,203 435,275 80,006 936,070
William R. Klesse 27,218 318,451 84,164 984,719
Susan M. MacKenzie - - 44,936 525,751
Jeffrey J. McCaig 36,831 430,923 181,269 2,120,847
James D. McFarland - - 128,606 1,504,690
Diana J. McQueen 13,936 163,051 106,616 1,247,407

Notes:

(1) Consists of RSUs granted under the treasury-settled RSU Plan.

(2) “"Market or Payout Value” is calculated by multiplying the total number of unvested RSUs held by each director by the
December 31, 2021 closing price of the Shares on the TSX ($11.70).

(3) Consists of DSUs granted under the DSU Plan.

(4) "Market or Payout Value” is calculated by multiplying the total number of DSUs held by each director by the December 31,
2021 closing price of the Shares on the TSX ($11.70).

Incentive Plan Awards - Value Vested or Earned During the Year - Directors

The following table sets forth information in respect of the value of Options and Share-based awards held by the directors of the
Corporation, other than Mr. Evans, that vested during the year ended December 31, 2021 and non-equity incentive plan
compensation earned by such directors during the year ended December 31, 2021. Options have not been granted to
independent directors since 2012 and effective June 2, 2016 independent directors were no longer eligible to participate in the
Option Plan.

Value Vested During Year ($)

Option-Based Non-Equity Incentive Plan
Awards Share-Based Awards(" Compensation

Grant D. Billing - 226,235 -
lan D. Bruce - 253,458 -
Judy A. Fairburn - 233,459 -
Robert B. Hodgins - 183,393 -
William R. Klesse - 248,396 -
Susan M. MacKenzie - 130,005 -
Jeffrey J. McCaig - 224,113 -
James D. McFarland - 130,005 -
Diana J. McQueen - 91,231 -
Note:

(1) DSUs granted to directors vest immediately and RSUs granted to directors vest in thirds over three years. Accordingly, the
value in this column is the sum of the value of DSUs granted in 2021 plus the value of the RSUs vested during 2021 (the final
1/3 of RSUs granted in 2018, the second 1/3 of RSUs granted in 2019 and the first 1/3 of RSU granted in 2020). The value of
DSUs was calculated by multiplying the number of DSUs granted by the market price at the time of grant. DSUs can only be
exercised in accordance with the terms of the DSU Plan once a director ceases to be a member of the Board. The value of
RSUs was calculated by multiplying the number of RSUs that vested by the market price on the vesting date. RSUs are settled
when vested or at such other date as determined by the Board at the time of grant, not later than December 15 of the third
year following the date of grant. The difference in values reflect the mix of DSUs and RSUs and any DSUs received in lieu of
all or part of the annual base cash retainer (as elected by the director) and the associated valuation dates.

MEG ENERGY | 2022 Management Information Circular 23



Director Share Ownership Guidelines

The Board's commitment to the success of the Corporation and the alignment of their interests with those of Shareholders is
reflected in the share ownership guidelines the Corporation has in place for its independent directors (the "Director Guidelines”).
First introduced in 2012, and most recently revised in 2020, the Director Guidelines require each independent director to own
and maintain during such director’s term on the Board, Shares, DSUs or unvested RSUs at least equal in value to three times (3X)
such director's annual base cash and equity retainer (or a value of $945,000 and $600,000 for the Board Chair and other
independent directors, respectively). Each independent director will be required to achieve the Director Guidelines within a five-
year period from the effective date of the Director Guidelines in the case of existing directors and within five years of the director’s
election to the Board in the case of a new director. Compliance will be determined based on a valuation at the end of each
calendar year. As at December 31, 2021, all independent directors meet or exceed the requirements of the Director Guidelines.

Each independent director must retain all Shares owned by the

director and must retain in Shares the after-tax proceeds DIRECTOR SHARE OWNERSHIP GUIDELINES

received on the settlement of treasury-settled RSUs until the (3X BASE CASH PLUS EQUITY RETAINER)
target ownership level is met. Provided that the target Chair $945,000
ownership level is maintained, independent directors may sell Member $600,000
Shares.

The value of Shares, DSUs and RSUs in each independent director’s qualifying holdings is determined as follows: (a) the value of
Shares is equal to the greater of the actual purchase price and the closing share price of Shares on the TSX on the date of valuation;
(b) the value of DSUs is equal to the greater of the value of the DSUs at the date of issue and the closing share price of Shares on
the date of valuation; and (c) the value of unvested RSUs is equal to the greater of the value of the RSUs at the date of issue and
the closing price of Shares on the TSX on the date of valuation.

If an independent director does not meet the Director Guidelines by the required date or does not continue to meet the Director
Guidelines following the required date, the GNC will review the reasons why this has occurred. The GNC will then recommend to
the Board a course of action. The Board in its discretion will determine the action to be taken, if any. Some of the factors to be
considered by the GNC in its review include: market condition; whether, as a result of the unique financial circumstances of the
individual, compliance would result in an unacceptable hardship; and any other relevant reason for why the Director Guidelines
have not been met.

The following table sets forth the Director Guidelines and the value of the beneficial shareholdings of the independent directors
at December 31, 2021.

As of December 31, 2021

Ownership Value of Equity
Requirement Investment Complies with
(%) Shares (#) | DSUs (#) RSUs (#) ($)m Guidelines®?
Grant D. Billing 600,000 53,951 106,880 3,951 1,927,949 Yes
lan D. Bruce 945,000 119,535 58,667 27,218 2,403,414 Yes
Judy A. Fairburn 600,000 38,978 51,838 27,218 1,380,998 Yes
Robert B. Hodgins 600,000 17,491 80,006 37,203 1,575,990 Yes
William R. Klesse 600,000 400,000 84,164 27,218 5,983,169 Yes
Susan M. MacKenzie 600,000 40,000 44,936 - 993,751 Yes
Jeffrey J. McCaig 600,000 662,319 181,269 36,831 10,300,902 Yes
James D. McFarland 600,000 30,209 128,606 - 1,858,136 Yes
Diana J. McQueen 600,000 34,483 106,616 13,936 1,813,910 Yes
Notes:

(1) "Value of Equity Investment” is calculated using the closing price of the Corporation’s Shares on the TSX on December 31,
2021 of $11.70.

(2) Pursuant to the Director Guidelines, each director is required to achieve the Director Guidelines within a five-year period
from the effective date of the Director Guidelines in the case of existing directors and within five years of his or her election
to the Board in the case of a new director.

Director Equity Vesting on Retirement

The Corporation has adopted a policy governing the treatment of an independent director's equity on retirement where the
director resigns and has a minimum of two continuous years of service as a director of the Corporation as of the date of resignation,
and who provides written notice of resignation at least one fiscal quarter prior to the effective date of resignation to the Board
Chair and the CEO (or the CEQO in the case of a resignation by the Board Chair). In such circumstances, all DSUs and RSUs granted
to the director in respect of the year of resignation will be pro-rated to the date of retirement and all unvested RSUs held by the
director will continue to vest and be paid out for a three-year period following the effective date of resignation. All outstanding
DSUs will vest in accordance with the terms of the DSU Plan. See “Appendix B - Summary of DSU Plan, Option Plan and RSU Plans”.
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Executive Compensation

Letter from our Human Capital and Compensation Committee

Dear Fellow Shareholders:

The Human Capital and Compensation Committee (the "HCCC") is pleased to provide you with an overview of the Corporation’s
performance in 2021 and its approach to executive compensation. The Compensation Discussion and Analysis presented below
sets out the Corporation’s executive compensation philosophy and practices and how they were considered when reaching
decisions regarding compensation paid to the Corporation’s executives.

Our Approach to Compensation

The Corporation’s executive compensation program and policies are designed to attract and retain talented individuals with
market competitive compensation to ensure they are motivated to pursue our goal of delivering long-term Shareholder value. The
Corporation’s compensation program is performance based and payouts are directly linked to both to corporate performance
and individual achievements. A significant proportion of executive target pay is at risk, in the form of performance-based short-
term and long-term incentives. This alignment between Shareholder value and the compensation of our executives is
demonstrated in the Corporation’s look-back table, which can be found under the heading “Compensation of Named Executive
Officers - Total Direct Compensation - Pay Opportunity vs. Realizable/Realized Pay".

The Board believes that Shareholders’ Say-on-Pay support reflects broad

Shareholder endorsement that our compensation philosophy aligns with the Last year, 97.85% of Shareholder votes were
interests of Shareholders and the Board remains committed to corporate in favour of the Corporation’s approach to
governance best practices and ongoing dialogue with Shareholders to executive compensation.

better understand their perspectives and interests.

COVID-19

From the onset of the COVID-19 pandemic, the Corporation took immediate steps to keep its employees and contractors,
communities and families healthy and its operations running safely. The Corporation’s Christina Lake facility was deemed an
essential service by the Alberta Government and the Corporation’s employees and contractors worked tirelessly to maintain safe
and reliable operations. The Corporation provided employees and contractors with COVID-19 vaccine educational resources and
publicly supported the provincial vaccination rollout plans. As a result, the Corporation achieved a commendable record in limiting
COVID-19 to only two outbreaks in its operations in 2021. In addition, recognizing the toll that COVID-19 has taking on the mental
health of its employees, contractors and communities in which it operates, the Corporation enacted policies and programs and
increased communication with employees, contractors and communities to provide support and care.

2021 Executive Compensation Decisions

Leading into 2021, and in order to align with long-term Shareholder experience, the Board continued to freeze base salaries of
the Corporation’s executives. The salaries of the Corporation’s NEOs have been increased only once in the past six years (in
January 2018), other than salary increases associated with an increase in responsibilities. The Board also decided not to include
stock options as part of the 2021 long-term incentive compensation mix in order minimize share dilution.

The Corporate Performance Scorecard for 2021 approved by the Board in late 2020 emphasized strong health, safety and
environmental measures and the Corporation’s strategic focus on financial discipline, continued debt reduction and the cost-
effective and opportunistic return of the Christina Lake facility to full production capacity. Strategic performance indicators in the
2021 Corporate Performance Scorecard reflected the Corporation’s continued focus on its ESG priorities and initiatives.

The Corporation had a very strong operational and financial performance in 2021 while successfully navigating a second year of
health and safety challenges associated with COVID-19. Key accomplishments in 2021 include:

e Zero employee and contractor lost time incidents in 2021;
e Repaid US$325 million of debt, exiting the year with net debt of US$1.9 billion;

¢ Increased production throughout 2021 to exit the year at a production capacity greater than 100,000 barrels per
day (prior to the impact from scheduled maintenance activity or outages);

e Established a mid-term target of 30% reduction in bitumen GHG emissions (scope 1 and scope 2) from 2013 levels
by 2030 (this is in addition to the Corporation’s long-term target of reaching net zero scope 1 and scope 2 GHG
emissions by 2050);
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¢ Released its second ESG report aligned with guidance from Sustainability Accounting Standards Board (SASB) and
the recommendations of the Task Force on Climate-related Disclosure (TCFD);

¢ Continued to advance its decarbonization plans by, among other things, becoming part of the Oil Sands Pathways
to Net Zero Alliance and progressing its technology initiatives;

¢ Adopted and rolled out a new Inclusion and Diversity Policy; and
e Completed Indigenous awareness training among active staff and directors.

In applying the Corporate Performance Scorecard to the Corporation’s performance in 2021, the performance targets in the
scorecard yielded an unadjusted corporate performance factor of 173%. In evaluating these results, the Board uses informed
judgment and takes a holistic view, considering circumstances such as the macroeconomic environment and other relevant factors
that may not be reflected in the performance rating for each category. After consideration of the results for the Corporation’s
2021 Corporate Performance Scorecard, the Board elected to apply downward discretion to the corporate performance factor
from 173% to 165% based upon the Board's overall assessment of operational performance.

Leadership Changes

In September 2021, Ms. Darlene Gates was appointed as the Corporation’s Chief Operating Officer and Mr. Chi-Tak Yee was
appointed as the Corporation’s Chief Technology Officer. Ms. Gates, who brings strong operational and leadership experience
in oil sands operations and a successful track record of leading technical teams and stakeholder relations, including Indigenous
communities, will support the Corporation’s commitment to exceptional operational performance and to achieving net zero scope
1 and scope 2 GHG emissions. Mr. Yee is a recognized leader in in-situ development in the oil sands industry and was a key driver
in the development and application of the Corporation’s innovative technologies such as eMSAGP and eMVAPEX and architect of
its commercial production growth path. In his role as Chief Technology Officer, Mr. Yee's focus will be on the development of
technology solutions to assist the Corporation in achieving its climate-related targets.

CEO Compensation

Compensation of the Corporation’s CEO, Derek Evans, for 2021 was determined based upon the Corporate Performance
Scorecard and an evaluation of Mr. Evans’ performance against the CEO objectives that were approved by the Board in late 2020.
The CEO objectives were primarily focused on the Corporation’s response to the challenges associated with COVID-19, returning
production to plant capacity levels, reducing debt, human capital development, and advancing the Corporation’s ESG priorities
and initiatives. Mr. Evans’ 2021 individual performance rating as adopted by the Board was 180% out of 200%, resulting in a bonus
award of $1,008,000, or 168% of the target STl award opportunity (i.e. 80% weighted to Corporate Scorecard Performance factor
of 165% and 20% to individual performance rating of 180%). No discretionary adjustment was made to the CEO’s annual STI
award in 2021. The details of the Board's evaluation of Mr. Evans’ 2021 performance can be found under the heading “Individual
Performance of CEO".

Looking Forward

The Corporation'’s strategic focus in 2022 is to direct 100% of free cash flow to debt repayment until the Corporation reaches its
near-term debt target of US$1.7 billion and, upon reaching its near-term debt target, to allocate approximately 25% of free cash
to shareholder returns with the remaining free cash flow applied to ongoing debt reduction. The Corporation’s capital budget for
2022 is focused on sustaining stream day production capacity of approximately 100,000 barrels per day and annual production
in the range of 94,000-97,000 barrels per day, taking into account a planned major plant turnaround. In addition, the Corporation
is committed to furthering its ESG priorities including: health, safety and environmental matters with a focus on “green hands” and
safety culture development programs to proactively address the risk of increased incidents as industry activity levels ramp up, and
a continued focus on mental health; GHG emissions reduction (including the Corporation’s related technology development
plans); human capital development; and inclusion and diversity. The Board believes that the Corporation’s compensation
program will deliver on these strategic objectives and support long-term Shareholder value.

On behalf of the HCCC, | would like to thank you for your support and feedback, which we will continue to seek as we review and
refine our compensation practices to ensure that they deliver competitive compensation consistent with the Corporation’s short-
and long-term performance against its strategic objectives. Please feel free to contact members of the HCCC through the
Corporation’s corporate secretary at MEG Energy Corp., 21st Floor, 600 - 3rd Avenue S.W., Calgary, Alberta T2P 0G5 or contact
the Corporation’s Investor Relations department any time, by letter, email at invest@megenergy.com or by telephone at
403.767.0515.

JAMES D. McFARLAND, Human Capital and Compensation Committee Chair
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Compensation Discussion and Analysis

Executive Summary

As the COVID-19 pandemic continued through 2021, the Corporation proactively responded to ensure the health and safety of
all its personnel and business partners and the safe and reliable operations of its Christina Lake facility. In addition, improved
commodity prices in 2021, in line with increased global oil demand and optimism relating to vaccine rollouts, provided a solid
basis for the Corporation to continue to reduce debt while also advancing its strategic goal of returning its Christina Lake facility
to full production capacity.

Financial Results
The Corporation’s significant financial accomplishments during 2021 include:

e On February 2, 2021, the Corporation successfully closed a private offering of US$600 million in aggregate of 5.875%
senior unsecured notes due 2029. The net proceeds of the offering, together with cash on hand, were used to fully
redeem the remaining US$600 million in aggregate principal amount of 7.0% senior unsecured notes due 2024;

e InJuly 2021, the Corporation redeemed US$100 million in aggregate of its 6.50% senior secured second lien notes due
2025;

e Subsequent to year end, on January 18, 2022, the Corporation redeemed US$225 million aggregate principal amount
of its 6.50% senior secured second lien notes due 2025;

e The Corporation generated adjusted funds flow of $799 million in 2021 and exited the year with $361 million cash-on-
hand and net debt of US$1.9 billion after debt reduction over the last four years of approximately US$2 billion;

¢ The Corporation announced in November 2021 that until the Corporation reaches its near-term net debt target of
US$1.7 billion, 100% of free cash flow generated will go towards debt repayment and thereafter the Corporation expects
to allocate 25% of free cash flow to Shareholder returns through a share buyback program and 75% to continued debt
repayment until the Corporation reaches a net debt balance of US$1.2 billion; and

e Sale of non-core Heartland land asset near Edmonton for $44 million.
Operational Results
The Corporation’s significant operational accomplishments during 2021 include:

e Zero employee and contractor lost time incidents;

e Increased production throughout 2021 to exit the year at a production capacity greater than 100,000 barrels per day
(prior to the impact from scheduled maintenance activity or outages);

e Annual bitumen production volumes of 93,733 barrels per day, compared to 82,441 barrels per day in 2020.
Contributing to the increase in production volumes was increased capital expenditures on well development and
reduced 2021 turnaround requirements resulting from the Corporation’s decision in 2020 to expand the scope of the
2020 turnaround in order to minimize staff levels at site during COVID-19 and maximize the utilization of the
Corporation’s internal resources. In addition, increased steam utilization, improved field reliability, completed and
ongoing well optimization and recompletion work all contributed to strong field-wide production performance in 2021;

e Non-energy operating costs were $143 million, or $4.24 per barrel, in 2021 compared to $133 million, or $4.38 per
barrel, in 2020. General and administrative expense was $56 million, or $1.65 per barrel, in 2021 compared to $49
million, or $1.62 per barrel, in 2020. Many of the cost reduction measures undertaken by the Corporation in 2020 to
reduce costs through salary rollbacks, reduction in staffing levels and vendor concessions were temporary and,
consistent with the improved price environment and production-related activities in 2021, costs were normalized;

e Completion of the Phase 2B2X brownfield expansion, resulting in increased steam generation capacity by approximately
15%; and

e Capital expenditures in 2021 totalled $331 million compared to $149 million in 2020. The capital program was
increased in July 2021 from the original budget of $260 million, with the majority of the increased capital program being
directed toward sustaining and maintenance activities including the addition of incremental well capital to support the
opportunistic decision to increase bitumen production capacity to 100,000 barrels per day to fully utilize the Christina
Lake facility's oil processing capacity.

Environmental, Social and Governance Activities

The Corporation advanced its Environmental, Social and Governance (“ESG") objectives with the establishment of a mid-term
target of 30% reduction in bitumen GHG emissions (scope 1 and scope 2) from 2013 levels by 2030. This target is in addition to
the Corporation’s previously established long-term target of reaching net-zero GHG emissions (scope 1 and scope 2) by 2050.
Also in 2021, the Corporation, along with four oil sands operators who collectively operate 90% of Canada’s oil sands production,
formed the QOil Sands Pathways to Net Zero Alliance with the objective of working with the Federal and Alberta governments to
achieve net zero GHG emissions from oil sands operations by 2050. This Alliance has grown to six companies operating
approximately 95% of Canada’s oil sands production and is focused on building a major CO2 capture and storage trunkline,
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connecting oil sands facilities in the Fort McMurray, Christina Lake and Cold Lake regions of Alberta, to a CO2 sequestration hub
near Cold Lake. This enabling infrastructure is a key element to achieving net zero GHG emissions by 2050.

The Corporation published its second ESG report in 2021 in an effort to provide consistent, relevant information that is useful to
Shareholders and other Stakeholders to provide greater transparency on ESG and climate-related risks. The report is aligned with
guidance from the Sustainability Accounting Standards Board (SASB) and the recommendations of the Task Force on Climate-
related Financial Disclosure (TCFD). The ESG report also references the Global Reporting Initiative (GRI) and the United Nations
Sustainable Development Goals (SDGs).

In October 2021, the Corporation launched its Indigenous Awareness Training for all employees, contractors and directors in an
effort to evolve our understanding of Indigenous history and culture in Canada and to highlight some of the communities and
traditional lands in which the Corporation operates.

Leadership Changes

In September 2021, Ms. Darlene Gates was appointed as the Corporation’s Chief Operating Officer and Mr. Chi-Tak Yee was
appointed as the Corporation’s Chief Technology Officer. Ms. Gates brings strong operational and leadership experience in oil
sands operations and a successful track record of leading technical teams and stakeholder relations, including Indigenous
communities, which will support the Corporation’s commitment to exceptional operational performance and to achieving net zero
scope 1 and scope 2 GHG emissions. Mr. Yee is a pioneer and leader in in-situ development in the oil sands industry and was a
key driver of the Corporation’s innovative technologies such as eMSAGP and eMVAPEX and an architect of its commercial
production growth path. In his role as Chief Technology Officer, Mr. Yee's focus will be on the development of technology
solutions to assist the Corporation in reaching its climate-related targets.

Linking Business Results to Compensation

After the incredibly challenging environment faced by the oil and gas industry in 2020, the Board took the following compensation
actions early in 2021 to address the ongoing uncertainty associated with the COVID-19 pandemic:

¢  Continued Base Salary Freezes. The Board elected to continue the base salary freeze for the Corporation’s executive
officers in 2021; and

¢  Eliminated Stock Options as part of the 2021 LTI Compensation for all Employees. In response to the ongoing
COVID-19 pandemic, the Corporation elected not to include stock options as part of the LTI mix to minimize share
dilution.

The Corporation’s strong performance in 2021 is reflected in its 2021 Corporate Performance Scorecard results and in the 2021
PSU multiplier. In evaluating these results, the Board uses informed judgment and takes a holistic view considering circumstances
such as the macroeconomic environment and other relevant factors that may not be reflected in the performance rating for each
category. After consideration of the results for the Corporation’s 2021 Corporate Performance Scorecard, the Board elected to
apply downward discretion to the corporate performance factor from 173% to 165% based upon the Board's overall assessment
of operational performance.

Compensation Philosophy

The Corporation believes that its success is dependent on its ability to attract, retain and motivate a dedicated group of high
performing employees and top management and quality directors. Accordingly, the Corporation’s compensation design supports
its “pay for performance” culture, creating alignment with Shareholder and other stakeholder value through annual and long-term
corporate strategic measures.

In order to achieve this objective, the Corporation’s model of executive compensation is focused on embedding a direct
correlation between executive pay and corporate performance in order to align executive strategic focus with the interests of
Shareholders. The Corporation’s executive compensation is designed to include a combination of fixed and variable or ‘at risk’
components. The ‘at risk’ components achieve the Corporation’s objective of establishing performance-based compensation by
linking the payout of short-term and long-term incentives to satisfaction of specified and transparent corporate objectives linked
directly to the Corporation’s strategic objectives and shaped based on feedback from Shareholder engagement by the Board and
management.

Compensation Governance
Role of the Board and HCCC

The Board oversees the executive compensation program and approves the corporate objectives on which the program is based.
With respect to the compensation of executive officers other than the CEO, the Board solicits input from the CEO as well as a
recommendation from the HCCC. With respect to the compensation of the CEO, the Board solicits a recommendation from the
HCCC alone.

The HCCC is comprised of four independent directors: James D. McFarland (Chair), Susan M. MacKenzie, Jeffrey J. McCaig and
Diana J. McQueen. Members of the HCCC have gained experience in executive compensation matters through their roles as
senior executives in industry, public sector leadership, and/or directors of numerous organizations and have direct experience in
establishing and operating executive and corporate compensation programs. Further information regarding the skills and
experience of each member of the HCCC is set out under "Corporate Governance Practices - Skills Assessment and Nomination."
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The HCCC's primary responsibilities regarding compensation matters are as follows:

(a) in consultation with management, establish the Corporation’s general compensation philosophy and oversee the
development and implementation of compensation programs;

(b) oversee the Corporation’s executive compensation programs to ensure programs are properly coordinated, market
competitive and achieving their intended purposes;

(c) ensure that executive compensation related risks are understood and considered, and excessive or inappropriate risks
are not being encouraged;

(d) review and recommend for approval by the Board and Shareholders all equity-based compensation plans, including the
RSU Plans, Stock Option Plan, or other incentive compensation plans and the administration of such plans;

(e) review annually and recommend for approval by the Board the total executive compensation program, including base
salary, short-term incentive (STI) and long-term incentive (LTI) opportunity awards, perquisites and other benefits;

(f) evaluate annually and recommend for approval by the Board the total compensation of the CEO considering both
individual performance against pre-determined goals and objectives and overall corporate performance;

(9) review annually and recommend for approval by the Board the total compensation of each of the Corporation's
executives (other than the CEO);

(h) review annually and recommend for approval by the Board the total compensation budget for the Corporation including
base salary, annual incentives and equity awards;

(i) review annually and recommend for approval by the Board the compensation arrangements for the directors of the
Corporation, the chair of the Board, and the chair and members of each committee of the Board, including the award of
equity; and

() review annually and recommend for approval by the Board the individual goals and objectives established for the CEO

of the Corporation.

Compensation Consultants and Advisors

As part of the 2021 compensation review process, the HCCC relied on input from management and market information provided
by Mercer (Canada) Limited ("Mercer") in the Mercer Total Compensation Survey for the Energy Industry (the "Mercer Survey")
and other publicly available data sources. The Corporation also engaged Meridian Compensation Partners (“Meridian”) as its
independent advisor in 2021 to:

¢ Review the Corporation’s compensation peer group (the “Compensation Peer Group). This peer group is used to
assess the competitiveness of its compensation programs and policies, establish target incentives and determine
total compensation, including base salary, annual short-term incentives (cash bonuses) and long-term incentives
(LTI grants) for each of its executive officers;

e Review the Corporation’s performance peer group (the “Performance Peer Group”). This peer group is used to for
the purpose of benchmarking relative total shareholder return (TSR) performance under the Corporation’s PSU
program;

e Complete an assessment of the Corporation’s compensation-related risks and provide advice on compensation
risks on an ongoing basis;

e Provide updates on market trends and compensation governance; and

e Evaluate the alignment of realizable compensation and performance.

Mercer also provides consulting services to management relating to the Corporation's benefits programs pertaining to all
employees.

The following table provides information regarding the fees paid to Mercer and Meridian with respect to services provided to the
HCCC and to management for the years ended December 31, 2020 and December 31, 2021.

Mercer ‘ Meridian Total
2021 2020 2021 | 2020 2021 2020
Executive Compensation Related Fees ($) 55,957 38,833 79,951 34,115 135,908 72,948
All Other Fees!"($) 61,539 63,217 - - 61,539 63,217
Total ($) 117,496 102,050 79,951 34,115 197,447 136,165
Note:

(1) Includes consulting fees paid for other matters that apply to the Corporation as a whole, such as commissions on group

benefit plans.

Benchmarking

In setting the compensation for executive roles, the Corporation targets compensation within a competitive range of market
The Corporation’s
compensation design supports its “pay for performance” culture, creating alignment with Shareholder and other stakeholder value
through annual and long-term corporate strategic measures.

median, focusing on total direct compensation, including base salary, cash bonuses and LTI grants.
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Each position in the Corporation is benchmarked or matched to a corresponding role in the Mercer Survey. Each senior executive
position is also matched to a corresponding senior executive role in the management information circulars of the Corporation's
Compensation Peer Group. The compensation data for these matches is used to provide guidance on base salary, annual cash
bonus and LTI grants. Management then makes recommendations to the HCCC, based on these benchmarking results and the
performance and contribution of the senior executive. The HCCC then reviews the recommendations and adjusts as appropriate
and makes a recommendation to the Board for approval. In the case of the CEO, the HCCC reviews the CEO'’s self-assessment
against the Board-approved CEO goals and objectives and Board assessment of CEO performance, the relevant industry and
Compensation Peer Group data and the overall performance of the Corporation prior to determining its recommendation to the
Board related to CEO compensation.

Compensation Risk Mitigation

The features of the Corporation’s compensation programs have been designed to foster decisions and actions that result in the
creation of both near-term and long-term Shareholder value. Additionally, the Corporation’s executive compensation design
process includes the following structural measures which are intended to discourage short-term thinking or excessive risk-taking
by executives:

e Annual review and consideration by the HCCC and Board of executive compensation policies and practices relative
to appropriate industry peers;

e HCCCis comprised of entirely of independent directors;

¢ Meridian is engaged by the HCCC to review the risks associated with its compensation programs and Meridian
attends all HCCC meetings;

e There are overlaps within the membership of Board Committees which ensures that the HCCC has a thorough
understanding of the Corporation’s enterprise risks when making decisions respecting compensation;

e HCCC has discretion to adjust incentive payouts;

¢ Use oftwo carefully considered peer groups, one for assessing compensation (Compensation Peer Group) and the
other for measuring relative total shareholder return for PSU performance assessment (Performance Peer group);

e Blend of fixed and variable compensation and a weighting of share-based compensation towards at-risk
compensation;

e Use of an annual “balanced scorecard” which includes financial, operational and sustainability measures, requiring
that results be achieved in a balanced, sustainable manner;

¢ Awards under the Corporation’s annual incentive plan are based on corporate-wide metrics and individual
performance;

e Balance of relative and absolute targets in the Corporation’s long-term incentive compensation program;

e Absence of option awards in the Corporation’s recent share-based compensation program reducing leverage and
providing retention value in both high and low performance cycles through the Corporation’s other RSU Plans;

e Regular annual awards of share-based compensation provides overlapping vesting periods and maintains
executives’ exposure to the risks of their decision making through their unvested share-based awards to address
longer "tail” risks;

e Share ownership requirements support sustained long-term value creation and meaningful shareholder alignment;
¢ Financial performance underlying incentive compensation based upon annual audited financial results; and

e The accuracy and quality of the financial measures used for the Corporation’s incentive plans are reviewed by the
Audit Committee, the relative TSR measure is confirmed by the HCCC's independent consultant, and the safety and
environmental performance measures are reviewed by the HSERC.

Anti-Hedging Policy

In addition to the foregoing structural measures, the Corporation’s Insider Trading and Disclosure Policy contains anti-hedging
provisions which prohibit directors, officers, employees and consultants of the Corporation from purchasing any financial
instrument designed to hedge or offset a decrease in market value equity securities granted as compensation, or held, directly or
indirectly, by any such person.

Clawback Policy

The Corporation’s Clawback Policy provides that if the Board determines that an executive of the Corporation has engaged in
fraud or intentional illegal misconduct which requires a material restatement of the Corporation’s financial results and the
restatement results in lower performance-based compensation than what was actually paid or awarded to the executive, then the
Board of Directors may recover from the executive the difference between the performance-based compensation paid or awarded
and the performance-based compensation calculated based on the restated financial results.
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Share Ownership Guidelines

The Corporation has adopted share ownership guidelines for all executives in order to align the interests of executives with the
interest of Shareholders. The share ownership guideline for the President and Chief Executive Officer is five times base salary, for
the Chief Financial Officer, Chief Operating Officer, Chief Technology Officer and Senior Vice Presidents is three times base salary,
and for Vice Presidents is two times base salary. These ownership levels are required to be achieved within five years from the
date of appointment. In 2021, the Board, on recommendation from the HCCC, amended the Share Ownership Guidelines to
exclude PSUs from the calculation of total holdings. This amendment aligns with good corporate governance practices. See
"Compensation of Named Executive Officers - Executive Share Ownership Guidelines” for more information on share ownership
of the current NEOs.

Compensation Benchmarking

The Corporation targets compensation for executive roles within a competitive range of market median and uses benchmarking
as a reference in setting total direct compensation for its executives. Having appropriate peer groups to measure against is key
to achieving this goal. The Corporation uses two distinct peer groups: a Compensation Peer Group and a Performance Peer
Group.

Compensation Peer Group

Companies are selected for inclusion in the Compensation Peer Group primarily on the basis of who the Corporation competes
with for talent, being those companies from which the Corporation hires its executives as well as those which are most likely to
seek out and hire the Corporation's executives. Keeping compensation competitive with these organizations improves the
Corporation’s ability to attract and retain its executive workforce. The following selection criteria are used by the Board and have
proven effective in identifying organizations that the Corporation competes with for executive talent:

Factors Considered Selection Criteria

1. Competition History Historical Source of or Destination for Executive Talent

2. Oil versus Gas Weighting Strong Oil Weighting (with preference given to those with oil sands/in situ
operations)

3. Ownership Type Publicly Traded on the TSX

4. Industry Sector Upstream Oil & Gas or Pipeline/Midstream

5.  Location of Headquarters/Operations Alberta/Western Canada

6. Corporate Size Characteristics Enterprise Value, Revenue and/or Production

Organizations rarely meet all of the selection criteria, but alignment on most criteria usually indicates that the organization
competes with the Corporation for executive talent and is an appropriate peer for compensation benchmarking.

For the Corporation's senior executives, the Corporation typically relies on compensation data disclosed in management
information circulars for the companies in the Compensation Peer Group to conduct its pay benchmarking. For the Corporation’s
other executives, the Corporation relies on the Mercer Survey and other industry surveys.

In 2021, the Corporation maintained the same Compensation Peer Group as 2020, consisting of the following 16 companies:

ARC Resources Ltd. Keyera Corp.

Athabasca Oil Corporation NuVista Energy Ltd.

Baytex Energy Corp. Ovintiv Inc.

Cenovus Energy Inc. Pembina Pipeline Corporation
Crescent Point Energy Corp. Seven Generations Energy Ltd.
Enerplus Corporation Tourmaline Oil Corp.

Husky Energy Inc. Vermilion Energy Inc.

Inter Pipeline Ltd. Whitecap Resources Inc.
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The Corporation aims to position itself near the median (P50) of the Compensation Peer Group in terms of corporate size
characteristics. The chart below shows the Corporation’s positioning on each of enterprise value, revenue and production:

Peer Group
Lowest P25 P50 5 Highest MEG Median

P7
Enterprise Value!) N 56422 6,135

Revenue® [N I sa32 $3,599

Production” | P 94 mbbls/d 112 mbbls/d

C] MEG percentile ranking against compensation peer group

Notes:

(1) Enterprise Value (defined as market capitalization plus net debt) in $ millions as at December 31, 2021. Enterprise Value is a
non-GAAP measure. See “Advisories - Non-GAAP Financial Measures"” for further details.

(2) Trailing 12-months revenue as of Q4 2021 in $ millions.

(3) 2021 annual production, in thousands of barrels of equivalent per day (“mboe/d").

Performance Peer Group

The Corporation uses a Performance Peer Group that is distinct from the Compensation Peer Group for the purpose of
benchmarking relative total shareholder return (TSR) performance under the Corporation’s PSU program. See "Components of
Executive Compensation” for more information.

Each year the Corporation reviews its oil and gas industry peers with the goal of creating a representative peer group with business
and risk profiles that are similar to the Corporation. Companies are selected for inclusion in the Performance Peer Group based
primarily on how their stock price responds to macroeconomic factors such as WTl oil prices, light-heavy oil price differentials and
pipeline apportionment. By selecting companies having similar exposure to the effects of these external factors as the Corporation
has, relative share price performance more accurately reflects the actions of management. The following selection criteria were
applied in the construction of the 2021 Performance Peer Group:

Factors Considered Selection Criteria

1. Qil Sands/Qil Weighted Production Either Oil Sands or Oil Weighted Production (vs. Gas Weighted)
2. Upstream Focus Not Fully Integrated (with Midstream/Downstream Operations)
3. Ownership Type Publicly Traded on the TSX

4. Domestic Production Focus Majority of Production in Western Canada

5. Share Price Behavior Correlation with MEG Share Price over a Five-Year Period

6. Corporate Size Characteristics Enterprise Value, Revenue and/or Production

The Corporation’s 2021 Performance Peer Group initially consisted of 18 companies and was reduced to 15 companies during
the course of the year as a result of corporate acquisitions:

ARC Resources Ltd. NuVista Energy Ltd.
Athabasca Oil Corporation Obsidian Energy Ltd.
Baytex Energy Corp. Ovintiv Inc.
Cenovus Energy Inc. Paramount Resources Ltd.
Crescent Point Energy Corp. Seven Generations Energy Ltd.
Enerplus Corporation TORC Oil & Gas Ltd. ("
Gran Tierra Energy Inc. Tourmaline QOil Corp.
Husky Energy Inc.(") Vermilion Energy Inc.
Imperial Oil Limited Whitecap Resources Inc.
Note:

(1) Husky Energy Inc., Seven Generations Energy Ltd. and TORC Oil & Gas Ltd. were acquired during 2021 and, accordingly,
were removed from the 2021 Performance Peer Group.
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Components of Executive Compensation

The compensation package for all executive officers is comprised of base salary, annual short-term incentives (STI), participation
inthe Corporation's long-term incentive (LTI) plans, participation in benefit plans and other nominal perquisites. All salaries, salary
increases, short-term incentives and long-term incentive grants for the NEOs and other executive officers, as applicable, have
been reviewed, considered and recommended by the HCCC and, in turn, approved by the Board. The review process includes
an analysis relative to the Corporation's Compensation Peer Group to match peer group data for similar job descriptions, with the
goal of aligning compensation to the median of the Compensation Peer Group in order to attract and retain qualified and

experienced personnel.

performance.

Component and

Performance
Period

Description

Further adjustments to compensation are made based primarily on individual and corporate

Objective

> Compensation related to discharge of duties and based on role, skills Market competitive feature
and responsibility designed to attract and
Base Salary > Compe?itive with P50 of Compensation Peer Group for executives retain high performing
. > Determined by the Board based on recommendation HCCC executives
(Fixed) > Discretion may b ised f h harehold
Annual . y be exercised to account for the S areholder
experience when salary increases are being considered.
Corporation’s executives did not receive a salary increase for 2020,
except for selected executives whose responsibilities were increased
> Determined using each executive's individual bonus target as a Motivate and reward
Short-Term percentage of base sa!ar){, \_Neighted between corporate performance execytive officers to .
Incentives | scoregard re§u|ts and individual performar)ce ' contribute to th? s?t|sfact|on
Cash Bonus > See dISCUS-SIOH below under the headln.g -"S.hort-Terrhn Ir.vcentlve of the Corpqratlon s short-
(Variable) Compensation” for targets, corporate vs individual weighting and term strategic and
Annual 2021 Corporate Performance Scorecard results operational goals
> Intended to motivate and reward executives where they achieve or
surpass annual corporate goals
> RSU awards vest and are settled in thirds on the 1%, 2" and 3+ Provides ability to attract
anniversary of the date of grant. Value upon vest is determined based and retain talent while
on 5-day volume weighted average share price leading up to vest date ensuring alignment of
Long-Term B The Corporation has issued RSUs under both its cash-settled and executive interest with
Incentives™ | treasury-settled plans in prior years, as required to stay within its Shareholder interest by

Restricted Share
Units (RSUs)

Shareholder approved share reserve. However, in 2020, the
Corporation established a corporate objective to issue only treasury-

(Variable) settled RSUs where possible and if not possible to treasury-settle an
1-3 Years entire award, to issue treasury-settled RSUs to executives and board of
directors members and continue to do so by level as far down the
organization as possible
» Annual grant
» PSU awards are administered under the RSU Plan but have performance
conditions attached to them
> PSUs become eligible to vest in thirds on the 1%, 2" and 3¢ anniversary
of the date of the grant (as adjusted by a multiplier referenced below)
with cliff vesting occurring on the 3¢ anniversary of the date of the grant
> Satisfaction of performance metrics is measured following completion
of each performance year included in a grant and leads to a multiplier
Lonngerm between 0X and 2X being applied to the award when it becomes
Incentives | eligible to vest (see discussion below for details on PSUs performance
Performance measures)
Share Units s performance measures set annually for each separate performance
(PS.US) period rather than for a single three-year performance period.
(Variable) L The Corporation issued PSUs under both its cash-settled and treasury-
3 Years settled plans in prior years, as required to stay within its Shareholder
approve share reserve. However, in 2020, the Corporation established
a corporate objective to issue only treasury-settled PSUs where possible
and if not possible to treasury-settle the entire award, to issue treasury-
settled PSUs to executives and continue to do so by level as far down
the organization as possible
> Annual grant
Long-Term  » Option awards vest annually in thirds on the 1%, 2"d and 3™ anniversary
Incentives™ | of the date of the grant
Stock Options B Annual grant
(Options) > Awards expire on 7th anniversary of grant date
(Variable) > Options were not included in the compensation mix for 2020 and
1-3 Years 2021

linking pay to performance
Offers ‘at risk’ compensation
whereby realized value is
directly linked to retention
timelines and, in the case of
PSUs, to satisfaction of
specified performance
metrics and to share price
performance at vesting
Rewards contribution
toward high corporate
performance

Encourages long-term
strategic decision making
which is aligned with
Shareholder interests
Decision to set targets for
three annual performance
periods rather than for a
single three-year
performance period is
intended to recognize the
practical challenges
involved in setting
meaningful long-term
performance targets in the
volatile and rapidly
changing business
environment in which the
Corporation operates.
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Component and

Performance

Period Description

Benefitsand | » Parking, perquisite allowance, medical and dental benefits, savings

Objective
» Market competitive
feature designed to

Perquisites plan contributions, executive medical T
. ) attract and retain high
Annual » The Corporation does not have a pension plan } )
performing executives
Note:

(1) Adetailed description of the material terms of the Corporation’s RSU Plans (under which PSUs are also granted) and Option
Plan, can be found under the heading “Long-Term Equity Incentive Plans” and in Appendix B. Full copies of the plan text
for each of the Option Plan and treasury-settled RSU Plan can be found in Appendices C and D, respectively.

Compensation Mix

The following charts illustrate the proportion of 2021 NEO compensation made up of fixed, short-term variable and long-term
variable compensation. The HCCC and the Board believe that the heavy weighting on variable (or "at risk") compensation, the use
of a balanced set of measures to determine short-term incentive (STI) payouts, and a mix of LTI instruments supports pay for

performance, discourages inappropriate risk taking and fosters retention.

CEO Compensation Mix

Salary Fixed pay

14%
14% Base Salary
Variable pay
23% Annual STIP
. 86% at risk
63% Long-term Incentives 63% tled. to
share price

NEO Compensation Mix

Fixed pay
17% Base Salary
Variable pay
20% Annual STIP
. 83% at risk
63% Long-term Incentives 63% tled. to
share price
Short-Term Incentive Compensation
The Corporation’s STl compensation program is based on the following model:
Corporate Individual
Weighti Weighti
Bonus Bonus elghting elghting
Payment Salary  x Target% X * X
y get’ Corporate Individual
Rating Rating

The STl weighting between Corporate Performance and
Individual Performance for each NEO is set according to
such NEO's level of seniority within the organization.

The actual STl awards to each NEO for 2020 are set out
fully under the heading “Summary Compensation Table
- NEOs".
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Annual Corporate Individual
MEG Bonus Performance Performance
Internal Level Target Weighting Weighting
CEO 100% 80% 20%
CFO/COO/CTO/SVP 60% 75% 25%
VP 45% 70% 30%
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Long-Term Incentive Compensation

In determining the recommended total value of LTI to be granted to each NEO, 2021 NEO LTI TARGET RANGES
the HCCC takes into consideration several factors, including scope of (% OF BASE SALARY)

responsibility, ability to affect Shareholder value, performance, LTI value CEO 300%-500%
awarded to comparable peers within the Compensation Peer Group, as well as CFO/COO/CTO 200%-400%
the competitiveness of the resulting total direct compensation of those NEOs. SVP 150%-250%
Previous grants are not generally taken into account when determining the value VP 100%-200%

of grants made in any given year.

The associated value of RSUs, PSUs and Options awarded to each NEO is then 2021 NEO LTI MIX

determined by multiplying the total LTI value by the LTI mix percentages which PSUs 50%
are in place for executives. Options were not awarded to NEOs in 2020 or 2021. RSUs 50%

Changes to Executive Compensation for 2022
Long-Term Compensation Mix

For 2022, based upon the recommendation of the HCCC, the Board revised the LTI mix percentages in place for executives from
50% PSUs and 50% RSUs to 60% PSUs and 40% RSUs.

PSU Performance Measures

Also for 2022, based upon the recommendation of the HCCC, the Board revised the performance measures for PSUs issued under
both its Restricted Share Unit Plan and its Cash-Settled RSU Plan to include a mix of performance measures which are set annually
for each year during the three-year term of the PSU and those which are set for a single three-year performance period. In
particular, the 2022 PSU performance measures include a three-year relative TSR performance measure and an annual measure
for the first year performance period based upon the Corporation’s capital efficiency.

2021 Compensation Performance
Measuring 2021 Performance for Short-Term Incentive Compensation

The corporate rating used in the STI model is determined using targets set out in Corporation’s Corporate Performance Scorecard
for the relevant performance year. Following completion of a performance year, the Board, with the advice of the HCCC, reviews
the results of the Corporate Performance Scorecard and makes a determination as to the corporate rating to be applied to the STI
calculation for the year. Although many of the targets are numerical in nature, the evaluation process also involves the use of
informed judgment and a holistic view considering circumstances such as the macroeconomic environment and other factors that
may not be reflected in the performance rating for each category. The Board may revise the calculated corporate rating if, in its
application of informed judgment, it deems a revision to be warranted.

2021 Corporate Performance Scorecard

The Corporation established and received Board approval of its 2021 Corporate Performance Scorecard in late 2020. The
scorecard was comprised of four categories the following weightings: Health, Safety & Environment (25%); Financial (30%);
Operational (30%); and Strategic (15%). The demanding targets in the scorecard reflected the Corporation’s enhanced focus on
health, safety and environmental matters and its strategic focus on continued debt reduction and returning Christina Lake facility
to full production capacity. Strategic performance indicators reflected the Corporation’s continued focus on its ESG priorities and
initiatives.

HEALTH, SAFETY & ENVIRONMENT | 25%

Performance Indicator Threshold (0x) Target (1x) Maximum (2x) Result Weight Final Score
Employee & Contractor LTI 2 1 0 0 4.0% 2.00x
Potentially Serious Events 9 7 5 6 4.0% 1.50x
Contractor Audits 14 16 18 16 4.0% 1.00x
Compliance AER Inspections Industty Avg X\‘/‘;“:gé) ndusty AV 22723 3.5% 2.00x
TIER Facility TIER Facility TIER Facility
GHG Compliance Intensity (kgCO2E/bbl) Benchmark + 3 Benchmark Benchmark - 3 60 3.5% 0.67x
62 kgCO2E/bbl 59 kgCO2E/bbl 56 kgCO2E/bbl
Reportable Spill Intensity (m/million m?) 2.2 1.9 1.6 39.79 3.0% 0.00x
Reportable Spill Count 8 6 4 5 3.0% 1.50x

FINANCIAL | 30%

Performance Indicator Threshold (0x) Target (1x) Maximum (2x) Result = Weight Final Score
G&A ($/bbl) $1.82 $1.74 $1.65 $1.64  10.0% 2.00x
Net Debt to last 12-Months EBITDA™ 6.3x 5.2x 4.5x 2.3x 10.0% 2.00x

Adjusted Funds Flow per sharel?

($ / share) $0.70 $1.02 $1.30 $2.54  10.0% 2.00x
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OPERATIONAL | 30%
Performance Indicator Threshold (0x)

Target (1x) Maximum (2x) Result Weight  Final Score

Production barrels per day 89,900 93,700  12.5% 2.00x
Non-energy Opex® ($/bbl) $4.68 $4.26 | 12.5% 2.00x
Capital expenditures ($mm) $280 | %260 $240 | $329 | 50% @ 1.75x

STRATEGIC | 15%

Performance Target ‘ ‘
Indicator (All strategic targets offer opportunity to earn Ox to 2x factor) Weight = Final Score
e Produce 2021 Sustainability Report with focus on priority topics and alignment with
sustainability frameworks.

e Progress work on alignment with TCFD climate scenario analyses.
e Roll out 2030/2050 targets in 2021 Sustainability Report

ESG Result:

Initiatives 1) Published an updated and more comprehensive 2021 Sustainability Report with a focus
on priority topics, alignment with sustainability frameworks, adoption of TCFD, and
including a new 2030 GHG emissions reduction target; and 2) Active participant in the
Oilsands Pathways to Net Zero alliance that is working to ensure the required fiscal and
regulatory regimes to build the enabling infrastructure to ensure the Corporation’s net
zero ambitions are achieved by 2050.

e Continue to advance and measure impact effectiveness.

4.0% 2.00x

e Roll out Indigenous awareness training.
Result: 1) Inclusion and Diversity Policy approved in May 2021 and rolled out to 4.0% 1.00x
organization; 2) NEO gender diversity increased to 20% with addition of new COO; and 3)
Rolled out Indigenous Awareness Training across entire organization
e Develop technologies that have the potential of reducing GHG emissions while
enhancing profitability.
Result: 1) Continued to advance the NextStream bitumen viscosity reduction pilot project:
fully operational by Q2 2021 despite numerous delays due to COVID-19. Pilot had high
reliability and provided meaningful results. Shutdown only 3 times during the year for | 4.0% 1.00x
maintenance and modifications; and 2) Carbon capture and sequestration initiative:
continue to evaluate the potential of shallow aquifer CO: sequestration potential with
government funding 75% of the activities. Assembled an ad hoc team to look at business
opportunities to reduce carbon emissions intensity and enhance project profitability.
e Continued focus on all cost structures, continued review of non-core assets and

Diversity and
Inclusion

Technology
Development

Enhance S ) . o
Ability to optimization of production and capital to maximize cash flow
Refinance / Result: 1) Refinancing of 2024 Notes, extending the maturity to 2029 at a coupon of | 3.0% 2.00x
Repay Debt 5.875%; 2) Sale of non-core land asset for $44 million; and 3) repaid or announced
pay repayment of US$325 million of debt.
2021 Calculated Performance Factor 1.73x
2021 Board Approved Performance Factor 1.65x
Notes:
(1) Net Debt to last 12-Months EBITDA is a non-GAAP measure. See “Advisories - Non-GAAP Financial Measures"” for further
details.
(2) Adjusted funds flow is a capital management measure. See “Advisories - Non-GAAP Financial Measures” for further details.

—
w

Non-energy Opex is supplementary financial measure. See “Advisories - Non-GAAP Financial Measures"” for further details.

c

After consideration of the results for the Corporation’s 2021 Corporate Performance Scorecard, the Board, in its application
of informed judgment, elected to apply downward discretion to the corporate performance factor from 173% to 165% based
upon the Board's overall assessment of the Corporation’s operational performance.

2022 Corporate Performance Scorecard

For 2022, the Corporate Performance Scorecard, approved by the Board in late 2021, was revised to comprise two categories
with weightings as follows: ESG (35%) and Financial & Operational (65%). The ESG category aggregates performance indicators
relating to health, safety and environment and human capital, with new metrics related to succession and development, total spill
volume and GHG intensity, reflecting the Corporation’s commitment to its people, to continuous improvement and to
decarbonizing its business. The Financial & Operational metrics include free cash flow and continued debt reduction and
sustaining bitumen production capacity, reflecting the Corporation’s strategic focus on fully utilizing the Christina Lake facility’s oil
processing capacity of approximately 100,000 barrels per day and achieving its near-term debt target of US$1.7 billion.
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Performance Indicator

Lost Time Incidents 6%
Potentially Serious Events 5%
Inspection Compliance 4%
Total Spill Volume 4%
Steam Oil Ratio (SOR) (GHG Intensity Measure) 5%
Succession & Development 3%
Inclusion & Diversity

Advance Decarbonization Plans

Performance Indicator
Free Cash Flow ($mm)
Production (bbls/d)
Non-energy Operating Costs ($/bbl)
Continue Normalization of Balance Sheet

Financial and

Operational
65%

Individual Performance of CEO

Commencing in 2019, the Corporation adopted CEO objectives which are fully transparent to both employees and Shareholders.
The purpose of the CEO objectives is to set and ensure alignment on the Corporation’s strategic objectives across the
organization. The CEO'’s objectives for 2021, which were focused on: the Corporation’s response to the challenges associated
with COVID-19; returning production to plant capacity levels and reducing debt; human capital; and advancing the Corporation’s
ESG priorities and initiatives. The 2021 CEO objectives and results are set out in the following table.

2021 Objectives 2021 Targets

Health, Safety &
Environment

Safe and reliable operations in an ongoing
COVID environment, with increased focus on
mental health

2021 Results

Despite two outbreaks in 2021, the
Corporation’s response to the pandemic
has been exceptional. The Corporation has
been an industry leader in leveraging
antigen screening and PCR testing. The
Corporation’s efforts to enhance mental
health activity and support were noted
positively by employees in the COR Audit.
Overall safety and environment
performance improvements ongoing.

Rebuild Production Levels
to Optimize Plant Capacity

Utilize any free cash flow to return production
levels to full plant capacity to increase cash flow
and enhance ability to repay and refinance debt

Returned production to 100,000 bbls/d in
Q4, 2021 utilizing less than budgeted
capital and no additional staff

Advance ESG Continue to advance all aspects of ESG,
including COz2 technology solutions, 2030 and
2050 targets, alignment with TCFD, 2021 ESG

report and sustainable finance options

All ESG targets achieved in 2021 including
a more comprehensive ESG Report, 2030
targets and adoption of TCFD

Human Capital
Development

Complete  execution
development timeline

against  leadership

v

Exceeded  targets for  leadership
development delivery and leveraged
Alberta job grants to offset $100,000 in
costs.

Enhance Ability to
Refinance and Repay Debt

Continued focus on all cost structures, sale of
non-core  assets, optimization of term
obligations all focused on maximizing cash flow

v

Refinanced US$600 million of long-term
debt in January 2021. Sold Heartland
property for $44 million. Repaid or
announced repayment of US$325 million
of 2025 term debt. Provided clarity on
going forward share buyback and debt
reduction strategy

Leverage External
Influence

Proactively anticipate and influence industry
response to external events and influences to
align with the best interest of MEG

Ongoing efforts with federal, provincial and
industry partners on Pathways Initiative.

Enhance Inclusion &
Diversity Strategy

Continue to advance and measure impact and
effectiveness of changes/policies. Advance
Indigenous ~ awareness  training across
organization, stand up |&D committee and
complete employee survey

Successfully  rolled  out  Indigenous
Awareness Training across entire
organization. Adopted new Inclusion and
Diversity Policy.
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Mr. Evans' 2021 individual performance rating as adopted by the Board was 180% out of 200%, resulting in a bonus award of
$1,008,000, or 168% of the target STl award opportunity (i.e. 80% weighted to 120% corporate performance rating and 20% to
individual performance rating of 180%). No discretionary adjustment was made to the CEO'’s annual STl award in 2021.

The 2022 CEO objectives, as approved by the Board in December 2021, are set out in the following table:

2022 Objectives 2022 Targets

Develop and execute on "Green Hands” and Safety Culture Development programs
to proactively address the risk of increased incidents as industry activity levels ramp-
up. Continued focus on safe and reliable operations in an ongoing COVID
environment and associated mental health.

Health, Safety & Environment

De-bottleneck and Optimize Existing  Increase emulsion and produced water capacity by five percent (5%).
Plant Capacity

Demonstrate progress on all decarbonization initiatives (SOR reductions, Erase pilot,
Decarbonize CL Pre-Feed, cost estimate and capture schedule, technology selection, Pathways
Initiative).

Continued focus on development of growth of our human capital. Role out succession
Human Capital Development and development program focused on the ongoing development of staff in key roles
and associated skills gaps.

Enhance Ability to Refinance/Repay Communicate/role out and execute on return of capital program. Continued focus on
Debt / Return of Capital to all cost structures, optimization of term structures and maximization of free cash flow.
Shareholders

Secure Federal and Provincial support for Pathways Initiative. Proactively anticipate
External Influence and influence industry response to external events and influences to align with best
interest of MEG.

Launch strategy to improve talent diversity. Advance 1&D awareness across the
Inclusion & Diversity organization. Continue to advance Indigenous awareness. Measure the impact and
effectiveness of these two initiatives.

Individual Performance of other NEOs

STl awards for the NEOs, excluding the CEO, are recommended by the CEO, reviewed by the HCCC and adjusted as appropriate
and recommended to the Board for approval. The actual STl awards to each NEO are set out fully under the heading “Summary
Compensation Table - NEOs". Individual ratings for NEOs, other than the CEO, averaged 167.5% out of 200%, which, weighted
with a corporate performance factor of 165%, resulted in annual performance bonus awards of 164% to 166% of base salary. No
discretionary adjustments were made to the annual STl award for any NEO in 2021.

Measuring 2021 Performance for Long-Term Incentive Compensation

PSUs issued to executives cliff vest on the third anniversary of the grant date and settle only on achievement of specified levels of
performance as measured against defined performance targets established on an annual basis.

Forthe 2019 performance year, the Board adjusted the PSU performance measures to reflect the shift in corporate priorities away
from growth and towards capital restraint and sustainability, resulting in the following PSU performance measures and weightings
being approved:

2019 Performance Measures Weighting

G&A 20%
Non-Energy Operating Costs ("NEOC") 20%
Total Shareholder Return (TSR) relative to Performance Peer Group 60%

Forthe 2020 performance year, the Board adjusted the PSU performance measures to further reflect the shift in corporate priorities
away from growth and towards cost efficiencies and debt repayment, resulting in the following PSU performance measures and
weightings being approved:

2020 Performance Measures Weighting

Debt Repayment 20%
Non-Energy Operating Costs (“NEOC") 20%
Total Shareholder Return (TSR) relative to Performance Peer Group 60%
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Forthe 2021 performance year, the Board adjusted the PSU performance measures to reflect the Corporation’s strategic focus on
returning the Christina Lake facility to full production capacity, resulting in the following PSU performance measures and
weightings being approved:

2021 Performance Measures Weighting

Production 20%
Non-Energy Operating Costs ("NEOC") 20%
Total Shareholder Return (TSR) relative to Performance Peer Group 60%

For each measure, the Board has approved threshold, target and maximum levels of performance that resultin a multiplier of zero
to two times the number of PSUs granted becoming eligible to vest after the end of each performance period. PSUs that do not
become eligible to vest at the end of an annual performance period will not ultimately vest or become eligible to vest in
subsequent periods in the three-year vesting period of the PSU and are canceled.

The table below provides detailed information with respect to PSU performance measures and calculations for the 2019, 2020
and 2021 performance years:

Evaluation Unweighted Weighted

EE Weighting  Threshold Target Maximum  Actual Timing Multiplier ~ Multiplier
$2.15-
CEAGRED 22 s20s M
G&A Adjusted for 20% $2.19 $1.99 Q12020 1.97 0.39
Production $2.29 $2‘ 08_ $1.98
Curtailment :
)
g Non-Energy $4.75-
& |Operating Costs $5.50 $4.50
("NEOC") $5.25
7777777777777777777777 20% T XY Q12020 1.83 0.37
NEOC Adjusted for $4.82-
Curtailment 3558 $5.32 $4.56
Relative TSR 60% P25 P50 P75 >P75@ Q12020 2.0 1.20
2019 PSU Multiplier:  1.96
o DebtRepayment 20% $nil $130M $500M $132M Q12021 1.02 0.20
S INEOC ($/bbl) 20% $4.80 $4.60 $4.40 $4.38 Q12021 2.00 0.40
N Relative TSR 60% P25 P50 P75 P61 Q12021 1.44 0.86
2020 PSU Multiplier:  1.46
~ Production 20% 83,800 86,800 89,900 93,700 Q12022 2.00 0.40
S INEOC ($/bbl) 20% $5.11 $4.89 $4.68 $4.26 Q12022 2.00 0.40
N Relative TSR 60% P25 P50 P75 P59 Q12022 1.36 0.82
2021 PSU Multiplier:  1.62
Notes:

(1) The target ranges for production, NEOC and G&A align with guidance ranges publicly disclosed by the Corporation.

(2) In evaluating TSR results for 2019, the Board considered the period from January 17, 2019, the date the Husky Energy Inc.
bid was withdrawn, to December 31, 2019.

(3) NEOC is a supplementary financial measure. See "Advisories - Non-GAAP Financial Measures” for further details.

The Corporation's production level of 93,700 barrels per day in 2021 exceeded the maximum range resulting in a multiplier of
2.00 for the first PSU performance measure. Average NEOC of $4.26 per barrel for 2021 outperformed the range of guidance
resulting in a multiplier of 2.00 for the second PSU measure. The Corporation's relative TSR performance for 2021 also
outperformed its peers and was at the 59" percentile level resulting in a multiplier of 1.36 for the third PSU measure. Applying
weightings (20%, 20%, 60%) resulted in an overall PSU multiplier of 1.62 in respect of the 2021 performance year.

The Board approved the 2021 PSU multiplier of 1.62 on the advice of the HCCC.
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Performance Graph

The following graph compares the cumulative total shareholder return ("TSR") for the Corporation on the TSX, of $100.00 invested
in Shares over the five-year period beginning January 1, 2017 and ending December 31, 2021, with $100.00 also invested in each
of the TSX Oil and Gas E&P Index ("Energy Index") and the S&P/TSX Composite Index ("Composite Index") over the same period.
The graph also shows average TDC for the NEOs for each of the last five years. TDC is the amount shown in the “Total
Compensation” column of the “Summary Compensation Table”, excluding the amounts shown in the “All Other Compensation”
column.

mmm Average NEO TDC —— MEG Energy (C$) — = S&P/TSX Composite Index ~ eeee- S&P/TSX Oil & Gas E&P Index
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2017 2018 2019 2020 2021
TSX Oil & Gas S&P/TSX
MEG (TSX) ($) E&P Index ($) Composite Index ($)
January 3, 2017 100.00 100.00 100.00
December 31,2017 53.99 85.88 108.28
December 31,2018 80.99 56.87 98.66
December 31,2019 77.63 62.52 121.23
December 31, 2020 46.74 46.72 128.01
December 31, 2021 122.9 89.28 160.13
Five-Year Return 22.9% (10.7%) 60.1%
Compounded Annual Return 4.21% (2.24%) 9.87%

TSR for the S&P/TSX Composite Index outperformed both the Corporation’s Shares and the Energy Index over the five-year period.
The Corporation’s Shares significantly outperformed the Energy Index as set out in the graph. Over the same five-year period, the
trend of NEO compensation remained relatively flat, reflecting the decision of the Board to freeze base salaries of the
Corporation’s executives for five of the past six years, other than salary increases associated with an increase in responsibilities.

A significant proportion of the NEOs compensation consists of variable or “at risk” compensation and is designed to enhance the

alignment of executive compensation and the long-term Shareholder experience. See “Total Direct Compensation - Pay
Opportunity vs. Realized/Realizable Pay".
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Compensation of Named Executive Officers

The President and CEO, the CFO each of the three most highly compensated executive officers during 2021 (other than the CEO
and the CFO), and any additional individual for whom disclosure would have been provided except that the individual was not
serving as an executive officer at the end of the Corporation’s most recently completed financial year-end, are collectively referred
to as the NEOs. The NEOs for the year ended December 31, 2021, are as follows:

Name Position

Derek W. Evans President and Chief Executive Officer (“CEQ")

Eric L. Toews Chief Financial Officer (“CFO")

Darlene M. Gates Chief Operating Officer (“COQ")

Chi-Tak Yee Chief Technology Officer ("CTO")

Lyle S. Yuzdepski Senior Vice President, Legal & General Counsel and Corporate Secretary

Summary Compensation Table - NEOs

The following table sets out the compensation paid by the Corporation to the NEOs during the years ended December 31, 2019,
December 31, 2020 and December 31, 2021.

Total NEO compensation for 2021 of $12.7 million, as a percentage of 2021 revenue of $4.3 billion, based on the Corporation's
audited annual financial statements, is 0.3%.

Non-Equity Incentive
Option- Plan Compensation ($)

Share-Based Based Annual  Long-Term All Other Total

Name and Principal Salaryy  Awards@®  Awards®® Incentive  Incentive |Compensation®® Compensation
Position $) (%) (%) Plans Plans (%) (%)
Derek W. Evans 2021 | 600,000| 2,700,009 -1 1,008,000 - 94,966 4,402,975
President & CEO 2020 | 525,000| 2,160,002 - 792,000 - 84,371 3,561,373

2019 | 600,000| 1,599,938| 399,989 | 1,032,000 - 93,581 3,725,508
Eric L. Toews 2021 | 421,252 | 1,263,760 -1 420,199 . 72,425 2,177,636
CFO 2020 | 389,658| 1,011,007 - 341,214 - 68,634 1,810,513

2019 | 421,252 842,475 210,837 439,155 . 72,425 1,986,144
Darlene M. Gates®® | 2021 | 133,636| 1,610,000 -l 418,950 - 322,208 2,484,794
CcO0 2020 . X . ] - _ R

2019 - - - - - - -
Chi-Tak Yee 2021 | 424,145 1,272,445 -| 423,085 . 69,575 2,189,250
CTO 2020 | 392,334| 1,017,950 - 343,558 - 67,303 1,821,145

2019 | 424,145 848,261 212,143 442,171 . 71,120 1,997,840
Lyle S. Yuzdepski” | 2021 | 320,000 800,001 -1 314,400 - 57,928 1,492,329
SVP, Legal & General | 2020 | 288,732 512,003 -] 235568 - 53,356 1,089,659
Counsel

2019 - - - - - - -
Notes:

(1) Asaresult of the COVID-19 pandemic and the associated collapse in world oil demand and oil prices, effective June 1, 2020,
the Board implemented salary rollbacks across the organization: 25% for the CEO, 15% for the CFO and COO, 12% for other
executives and 7.5% for all other employees. These rollbacks were lifted by the Board effective December 1, 2020.
Accordingly, the 2020 salaries reflect six months of unreduced salaries and six months of reduced salaries.

(2) All Share-based awards were granted pursuant to the RSU Plans in the form of RSUs or PSUs. The fair values of the Share-
based awards shown were calculated by multiplying the total number of units granted to each NEO on the grant date by the
volume weighted average price of the Shares for the five trading days prior to the grant date. For the purposes of the above
table, PSUs were valued at an assumed performance factor of 1.0. The target values of the 2020 LTI awards granted to the
NEOs on April 1, 2020 were reduced by 20% in view of the impacts of the COVID-19 pandemic.

(3) In2019, the Corporation changed the annual long-term incentive program date from June to April to align with the timing of
the annual compensation cycle (salary and bonus program recommendations). To accommodate this change in the
compensation cycle, the 2019 grant is a 10-month grant to reflect the earlier vesting schedule (April 1, 2020, 2021 and 2022
instead of June 1, 2020, 2021 and 2022).
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(4) The fair values of the Option-based awards shown were calculated by applying Black Scholes methodology to the total
number of Options granted to each NEO on each grant date. The key assumptions used in calculating the estimated fair value
under the Black Scholes option pricing model are shown in the following table.

Year Black Scholes Value Grant Price Volatility Expected Life Interest Rate
2021 n/a n/a n/a n/a n/a
2020 n/a n/a n/a n/a n/a
2019 $2.6126 $4.57 68.60% 1,825 days 1.335%

(5) The aggregate value of perquisites received by NEOs includes parking allowances, perquisite allowances, medical benefits,
vacation pay, and savings plan contributions made by the Corporation on behalf of the NEOs. Savings plan contributions are
available to all employees under the same terms as those provided to NEOs. Savings plan contributions for NEOs amounted
to 12% of salary. The 2021 savings plan benefit values were as follows: Mr. Evans $72,000, Mr. Toews $50,550, Ms. Gates
$16,036, Mr. Yee $50,898 and Mr. Yuzdepski $38,400. In addition, Ms. Gates received a one-time signing bonus consisting
of two payments: (i) $300,000 payable in the calendar month of September 2021 and (ii) $100,000 payable in the calendar
month of September 2022, which bonus is subject to clawback in the event that Ms. Gates resigns (other than for critical
illness or long term-disability) or is terminated for cause within the first twenty-four months of employment.

(6) Ms. Gates was appointed as the Corporation’s COO on September 7, 2021 and, accordingly, her 2021 compensation
represents payment for approximately four months of the year. Ms. Gates' share-based awards for 2021 include a one-time
award of RSUs with a fair value on the grant date of approximately $350,000 as a signing bonus.

(7)  Mr. Yuzdepski was appointed as the Corporation’s SVP, Legal & General Counsel on January 15, 2020 and, accordingly, his
2020 compensation represents payment for approximately 11.5 months of the year.

(8) The Corporation does not currently provide for, or contribute to, either a defined benefit plan or defined contribution plan
on behalf of its NEOs.

Total Direct Compensation - Pay Opportunity vs. Realizable/Realized Pay

NEO compensation is weighted towards variable or “at risk” compensation (STl and LTI compensation), where actual amounts
earned may differ from granted amounts based on Corporation and individual performance. The HCCC believes that a program
weighted towards compensation that is variable with performance, including performance of the Shares, ensures that NEO
interests are aligned with Shareholder interests. Furthermore, because LTI awards are subject to time-based vesting, the
compensation an NEO realizes in connection with LTl awards is spread over three years, which the HCCC also believes assists in
aligning NEO interests with the long-term interests of Shareholders.

While the amounts shown in the “Summary Compensation Table - NEOs" above reflect the grant-date value of the LTI awards
received by an NEO, they do not reflect the future impact of Share price performance on compensation. The compensation
actually realizable, or realized, by the individual may be considerably more or less based on actual Share price performance (both
absolute performance and performance relative to the Corporation’s Performance Peer Group reflecting the mix of LTI awards)
and corporate performance measures in respect of PSUs over the three-year vesting period applicable to each annual grant.

Comparing TDC Opportunity to TDC Realizable/Realized Value

The charts below show the difference between the grant-day pay opportunity of TDC, targeted as a cash value at the grant date
(base salary, STl and LTI), and the combined Realized Pay and Realizable Pay (of which the RSU, PSU and Option components vary
with the price of Shares and also corporate performance measures in respect of PSUs) for (i) the Corporation’s CEO for each
calendar year since the date of his appointment and (ii) the Corporation’s NEOs (other than the CEO) for the period 2017 to 2021.
The differences in TDC and the combined Realized Pay and Realizable Pay primarily reflect the volatility in the price of Shares as it
impacts LTl values.

“Total Direct Compensation” or “TDC" means the amount shown in the “Total Compensation” column of the “Summary
Compensation Table”, excluding the amounts shown in the “All Other Compensation” column.

“Realized Pay" means the sum of (1) base salary, (2) actual annual STl received by the CEO or NEOs, as applicable, and (3) the
amount of vested RSUs, PSUs and DSUs valued on the day of vesting plus the gain on exercise of Options had they been
exercised on the day of vest (calculated using the one-day volume weighted average price of the Shares on the TSX on the
vest date). Options are valued on the date of vest to illustrate the change in value over the applicable vesting period and to
remove the impact of individual exercise decisions.

“Realizable Pay” means the sum of unvested RSUs, unvested PSUs and unvested in-the-money Options granted during the
measurement period, in each case calculated using the price of the Shares at December 31, 2021. Realizable pay assumes
that LTI awards vest 100% upon grant and, in the case of PSUs, at a performance factor of 1.0 or at the relevant performance
factor (between 0 and 2.0) for those years within the three-year vesting period applicable to PSUs where the performance
factor has been determined.

"Applicable MEG TSR" means, with respect to the compensation received by the CEO or the NEOs, as applicable, for a given
calendar year, the cumulative total shareholder return for the Corporation on the TSX over the period commencing on the
grant date of the LTIl award received by the CEO or NEOs in such year and ending on the earlier of: (a) the final vest date
applicable to such LTI award (generally three years from the date of grant), and (b) December 31, 2021 where such LTI award
has not yet fully vested.
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CEO
The following chart illustrates the significance of variable or “at risk” compensation and the direct correlation between the gain or
loss in the CEO's Realizable Pay and Realized Pay in each calendar year relative to the Applicable TSR over the three-year vesting
period applicable to the LTI award (or the portion of such three-year period where such LTl award has not yet fully vested) received
by the current CEO in such calendar year (Mr. Evans was appointed in 2018):
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Applicable MEG TSR: n/a Applicable MEG TSR: 136% Applicable MEG TSR: 639% Applicable MEG TSR: 75%
Realized/Realizable Realized/Realizable Realized/Realizable Realized/Realizable
vs. TDC: n/a vs. TDC: A 85% vs. TDC: A 424% vs. TDC: A 49%
Notes:

(1

(2)

Mr. Evans was appointed as CEO on August 10, 2018. Therefore, his 2018 compensation represents payment for
approximately 5.5 months of the year.
In response to the COVID-19 pandemic and reduction in global oil prices, and the impact on the Corporation’s Share price,
the Corporation reduced 2020 LTI awards by twenty percent (20%), eliminated the use of stock options in the 2020 LTI mix
and reduced employee salaries as follows: twenty-five percent (25%) for CEO, fifteen percent (15%) for CFO and COO, twelve
percent (12%) for all other executives, and seven and a half percent (7.5%) for all other employees.

Applicable MEG TSR has been calculated for each LTI calendar year as follows:

Compensation Grant Date Period End Applicable Relative TSR
Year Grant Date® Share Price Period End Date‘ Share Price MEG TSR (Percentile)™
2018 May 17,2019 $5.22 May 17, 2019 n/a n/a P100
2019 June 14, 2019 $4.91 December 31, 2021 $11.61 136% P96
2020 April 1, 2020 $1.57 December 31, 2021 $11.61 639% P61
2021 April 1, 2021 $6.62 December 31, 2021 $11.61 75% P59

(i)  Grant Date is the date on which the CEO received his annual LTI award in the applicable calendar year, except with
respect to 2018, in which the LTl award was delayed to May 17, 2019 due to the extended blackout period associated
with the unsuccessful offer by Husky Energy to acquire all of the issued and outstanding Shares.

(i)  The volume weighted average price of the Shares on the Grant Date or Period End Date, as applicable.

(iii)

from the date of grant), and (ii) December 31, 2021 where such LTl award has not yet vested.

(iv)
Husky bid.
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Period End Date for LTl is the earlier of (i) the date on which the LTl award for a calendar year vests (generally three years

Relative TSR percentile is based on calendar years. For the 2018 and 2019 calendars years, excludes the impact of the
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NEOs (excluding CEO)

The following chart illustrates the significance of variable or “at risk” compensation and the direct correlation between the gain or
loss in the average compensation of the Corporation’s NEOs (excluding CEO) relative to the Applicable TSR over the three-year
vesting period applicable to the LTI awards (or the portion of such three-year period where such LTI awards have not yet fully
vested) received by the NEOs on average in such calendar year:
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Applicable MEG TSR: (63)% Applicable MEG TSR: (32)% Applicable MEG TSR: 136% Applicable MEG TSR: 639% Applicable MEG TSR: 75%
Realized/Realizable Realized/Realizable Realized/Realizable Realized/Realizable Realized/Realizable
vs. TDC: A (20)% vs. TDC: A (34)% vs. TDC: A 62% vs. TDC: A 373% vs. TDC: A 42%

Notes:

(1) Inresponse to the COVID-19 pandemic and reduction in global oil prices, and the impact on the Corporation’s Share price,
the Corporation reduced 2020 LTI awards by twenty percent (20%), eliminated the use of stock options in the 2020 LTI mix
and reduced employee salaries as follows: twenty-five percent (25%) for CEO, fifteen percent (15%) for CFO and COO, twelve
percent (12%) for all other executives, and seven and a half percent (7.5%) for all other employees.

(2) Applicable MEG TSR has been calculated for each period as follows:
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Period End
Compensation Grant Date Share Applicable Relative TSR

Year Grant Date" Share Price™ Period End Date' Price MEG TSR (Percentile)™
2017 June 15,2017 $4.19 April 1, 2020 $1.57 (63)% P61
2018 June 14,2018 $9.72 April 1, 2021 $6.62 (32)% P100
2019 June 14,2019 $4.91 December 31, 2021 $11.61 136% P96
2020 April 1, 2020 $1.57 December 31, 2021 $11.61 639% P61
2021 April 1, 2021 $6.62 December 31, 2021 $11.61 75% P59

(i) Grant Date is the date on which NEOs received annual LTl awards in the applicable calendar year.

(i) The volume weighted average price of the Shares on the Grant Date or Period End Date, as applicable.

Period End Date is the earlier of (i) the date on which the LTI award for a calendar year vests (generally three years

from the date of grant) and (ii) December 31, 2021 where such LTl award has not yet vested.

the Husky bid.

Relative TSR percentile is based on calendar years. For the 2018 and 2019 calendars years, excludes the impact of

44



Outstanding Share-Based and Option-Based Awards - NEOs

The following table sets forth information regarding all Options, RSUs and DSUs held by each NEO as of December 31, 2021.
Share-Based Awards

Option-Based Awards

Market or
Payout Value of
Vested Share-
based Awards

Value of Number of
Unexercised| Shares or Units
in-the- of Shares that
money have not that have not not Paid out or
Option Options™" Vested? Vested® Distributed®X4)
Expiration Date %) (€] $) %)
RSUs: 734,358| RSUs: 8,591,989 DSUs: 3,857,151
June 14,2026/ 1,091,603 |55, 1 345,727 PSUs: 15.979.006
1,091,603 2,100,085 24,570,995

Number of
Shares
Underlying | Option
Unexercised | Exercise
Options Price
(#) ($)

153,100 4.57
153,100

Market or Payout
Value of Share-
based Awards

Derek W. Evans
President & CEO
Total

3,857,151

92,400 June 11, 2022 RSUs:

346,283

Eric L. Toews RSUs: 4,051,511

448,070

CFO 86,500 6.52 June 29,2023 PSUs: 658,100/ PSUs: 7,699,770
107,900 4.53 June 15, 2024 773,643
49,300 9.63 June 14, 2025 102,051
136,482 8.24 August 27, 2025 472,228
80,700 4.57 June 14,2026| 575,391
Total| 553,282 - 2,371,383 1,004,383 11,751,281

Darlene M. Gates RSUs: 119,952 RSUs: 1,403,438 -
COO ) ) ) " |PSUs:  77,112| PSUs: 902,210
Total - - - - 197,064 2,305,649

Chi-Tak Yee 92,100 18.65 June 11, 2022 - |RSUs: 348,662 RSUs: 4,079,345 -
CTO 84,900 6.52 June 29, 2023 439,782 |PSUs: 662,620 PSUs: 7,752,654
61,300 9.63 June 14, 2025 126,891
136,482 8.24 August 27, 2025 472,228
68,200 4.57 June 14, 2026 486,266
Total| 442,982 - 1,525,167 1,011,282 11,831,999

Lyle S. Yuzdepski - - - - |RSUs: 175,986| RSUs: 2,059,036 -
SVP, Legal & PSUs: 259,601 PSUs: 3,037,332
General Counsel
and Corporate
Secretary
Total - - 435,587 5,096,368

Notes:
(1) The closing price of the Shares on December 31, 2021 was $11.70 per Share.

(2) Includes RSUs and PSUs granted under the RSU Plans. PSUs that are not yet eligible to vest are valued at an assumed
performance factor of 1.0. PSUs that have become eligible to vest are valued at the relevant approved performance factor.

(3) “"Market or Payout Value” is calculated by multiplying the total number of RSUs, PSUs and DSUs held by each NEO by the
December 31, 2021 closing price of the Shares on the TSX ($11.70).

(4) Mr. Evans was granted 329,671 DSUs on May 17, 2019 under the DSU Plan in satisfaction of his 2018 LTI Target.

Incentive Plan Awards - Value Vested or Earned During the Year - NEOs

The following table sets forth information in respect of the value of Options and Share-based awards held by the NEOs of the
Corporation that vested during the year ended December 31, 2021 and non-equity incentive plan compensation earned by such
NEOs during the year ended December 31, 2021.

Value Vested During Year
Non-Equity

Option-Based | Share-Based

Awards
($)m

Awards
($)2

Incentive Plan
Compensation

($)®

Derek W. Evans, President & CEO 104,618 1,894,449 984,000
Eric L. Toews, Chief Financial Officer 55,145 1,777,804 420,199
Darlene M. Gates, Chief Operating Officer® - - 418,950
Chi-Tak Yee, Chief Technology Officer 55,487 1,997,405 423,085
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Value Vested During Year

Non-Equity
Option-Based | Share-Based | Incentive Plan
Awards Awards Compensation
($)m ($)2 ($)®
Lyle S. Yuzdepski, SVP, Legal & General Counsel and Corporate Secretary - 380,194 314,400
Notes:

(1) Represents the value the NEO would have realized for Options that vested in 2021 if the Options had been exercised on the
applicable vesting date, notwithstanding that such Options may not have actually been exercised by the NEO on the vesting
date. The value vested during the year for Options has been calculated by determining the difference between the trading
price of the Shares on the TSX (one day volume weighted average price) and the exercise price of the vested Options on the
applicable vesting date.

The value of Share-Based Awards vested during the year is the payout value on the vesting date for the final 1/3 of the RSUs
granted in 2018, the second 1/3 of RSUs granted in 2019, the first 1/3 of RSU granted in 2020 and all the PSUs granted in
2018 (calculated using the relevant performance factor).

Cash bonuses for 2021, which were paid in 2022.

Ms. Gates was appointed as the Corporation’s COO on September 7, 2021 and, accordingly, did not have any LTI vest during
the year.

B

£Q

Options Exercised During the Year

The following table sets forth information in respect of the value of Options exercised by the NEOs of the Corporation during the
year ended December 31, 2021. The gain on exercise is the difference between the exercise price of the Option and the share
price at the time of exercise multiplied by the number of Options exercised.

Options Gain on
Exercised (#)  Exercise ($)

Derek W. Evans, President & CEO - -
Eric L. Toews, Chief Financial Officer - -
Darlene M. Gates, Chief Operating Officer - -
Chi-Tak Yee, Chief Technology Officer 118,900 363,498
Lyle S. Yuzdepski, SVP, Legal & General Counsel and Corporate Secretary - -

Executive Share Ownership Guidelines

The Corporation’s executive share ownership guidelines were revised in 2021 to remove unvested PSUs from the calculation of
total share ownership. The revised guidelines provide that each executive is to own and maintain Shares, DSUs and unvested RSUs
equal in value to the following amount:

Participant Ownership Level

CEO 5x base salary
CFO, COO, CTO and SVPs 3x base salary
VPs 2x base salary

The executives are required to achieve the required ownership level within a five-year period, commencing the first year the
executive is appointed, or 2018 for the current CEO and 2019 for executives who were in their current positions at such time, with
a minimum of one-fifth of the ownership requirement being attained by the end of each of the five years. Compliance will be
determined based on a valuation at the end of each calendar year.

If an executive's share ownership requirement is increased as a multiple of the executive's salary or due to the executive being
promoted, the executive's initial obligation to acquire the stipulated amount within five years of his or her initial appointment
continues, butthe executive will have an additional three-year period from the date of transfer or promotion, to meet the additional
share ownership requirement.

Each executive must (a) retain in Shares the after-tax proceeds, net of the exercise price, received on the exercise of Options, (b)
retain in Shares the after-tax proceeds received on the settlement of treasury-settled RSUs and PSUs, (c) use the after-tax proceeds
received on the settlement of cash-settled RSUs and PSUs to purchase Shares on the market, and (d) retain all Shares owned by
the executive until the target ownership level (or the applicable level for an executive who was appointed for less than five years)
is met. Provided the target ownership level is maintained, the executive may sell Shares or retain cash from any cash-settled LTI
awards.

The value of Shares, DSUs and RSUs in each executive's qualifying holdings is determined as follows: (a) the value of Shares is
equal to the greater of the actual purchase price and the closing price of Shares on the TSX on the date of valuation; (b) the value
of DSUs is equal to the greater of the value of the DSUs at the date of issue and the closing price of Shares on the date of valuation;
and (c) the value of unvested RSUs is equal to the greater of the value of the RSUs at the date of issue and the closing price of
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Shares on the TSX on the date of valuation. No value is ascribed to options and PSUs in defining qualifying holdings (per the
Board approved change respecting PSUs as of year-end 2021).

If an executive does not meet the share ownership guidelines by the required date or does not continue to meet the guidelines
following the required date, the GNC will review the reasons why this has occurred. The GNC will then recommend to the Board
a course of action. The Board in its discretion will determine the action to be taken, if any. Some of the factors to be considered
by the GNC in its review include: market condition; whether, as a result of the unique financial circumstances of the individual,
compliance would result in an unacceptable hardship; and any other relevant reason for why the guidelines have not been met.

The following table sets forth the share ownership guidelines and the value of the beneficial shareholdings of the NEOs as at
December 31, 2021, unless otherwise noted.

As at December 31, 2021

Total Value of Current
Share Equity Ownership  Complies
Ownership Investment”  (Multiple of with
Guideline $) Base Salary)  Guidelines
Derek W. Evans, President & CEO 5x base salary 18,267,035 30.4x Yes
Eric L. Toews, Chief Financial Officer 3x base salary 7,229,138 17.2x Yes
Darlene M. Gates, Chief Operating Officer 3x base salary 1,403,438 3.3x Yes
Chi-Tak Yee, Chief Technology Officer 3x base salary 5,904,861 13.9x Yes
Lyle S. Yuzdepski, SVP, Legal & General Counsel and 3x base salary 2,395,938 7.5% Yes
Corporate Secretary
Note:
(1) “Total Value of Equity Investment” is calculated using the closing price of the Shares on the TSX on December 31, 2021 of
$11.70.

Long-Term Equity Incentive Plans

Stock Option Plan

The Corporation has an Option Plan which authorizes the Board to grant Options to officers and employees of, and consultants
to, the Corporation and any of its subsidiaries. The Option Plan also governs Options granted to directors of the Corporation or
any of its subsidiaries prior to June 2, 2016 (such officers, employees, consultants and such directors, only in respect of Options
granted prior to June 2, 2016, each individually a "Service Provider" and collectively "Service Providers"). The purpose of the
Option Plan is to provide an effective long-term incentive for the Service Providers from time to time.

The material terms of the Option Plan are summarized in Appendix B and a full copy of the plan text is attached as Appendix C.
Number of Options Outstanding

As of December 31, 2021, a total of 2,494,610 Options held under the Option Plan remained outstanding (representing
approximately 0.81% of the outstanding Shares). During 2021, 663,078 Options expired unexercised, 604,302 Options were
cancelled or forfeited and 914,104 Options were exercised. See "Securities Authorized for Issuance Under Security-Based
Compensation Plans" below.

Share-Based Plans
DSU Plan

The DSU Plan authorizes the Board to grant DSUs to directors (individually a "Participant” and collectively "Participants”) of the
Corporation or any of its affiliates (the "Corporate Group"). The purpose of the DSU Plan is to provide directors with the opportunity
to be credited with DSUs thereby allowing them to participate in the long-term success of the Corporation and promoting a greater
alignment of interests between the directors and Shareholders. In addition, the DSU Plan provides a compensation system for
directors that, together with the other director compensation mechanisms of the Corporation, are reflective of the responsibility,
commitment and risk accompanying Board membership and the performance of the duties required of the various committees of
the Board.

The material terms of the DSU Plan are summarized in Appendix B.
Number of DSUs Outstanding

As of December 31,2021, a total of 1,172,653 DSUs were outstanding under the DSU Plan. All outstanding DSUs were granted to
independent directors, other than 329,671 DSUs issued to Mr. Evans in satisfaction of his 2018 LTI target. DSUs may only be
redeemed for cash or Shares acquired on the open market. No Shares have been reserved for issuance pursuant to the DSU Plan
given the cash-settled features of DSUs.
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RSU Plans

The Corporation has a treasury-settled RSU Plan as well as a Cash-Settled RSU plan. The RSU Plans are identical except that the
Cash-Settled RSU Plan does not permit the settlement of awards through the issuance of Shares from treasury. The RSU Plans
authorize the Board to grant RSUs to directors, officers and employees of, and consultants to, the Corporation and any of its
subsidiaries (individually a "Participant" and collectively "Participants"). RSUs may also be granted under the RSU Plans as PSUs,
to the extent performance conditions, other than time, are attached. The purpose of the RSU Plans is to provide Participants with
the opportunity to acquire a proprietary interest in the growth and development of the Corporation that will be aligned with the
interests of Shareholders, to enable the creation of incentives for Participants to meet certain performance criteria that are aligned
with the long-term interests of Shareholders, to associate a portion of the Participant's compensation with the returns of
Shareholders over the medium term, and enhance the Corporation's ability to attract, retain and motivate key personnel and
reward Participants for significant performance.

The material terms of the RSU Plans are summarized in Appendix B and a full copy of the plan text of the treasury-settled RSU Plan
is attached as Appendix D.

Number of Treasury-Settled RSUs Outstanding

As of December 31, 2021, a total of 6,597,894 treasury-settled RSUs were outstanding under the treasury-settled RSU Plan (being
equal to approximately 2.15% of the outstanding Shares). Of the 6,597,894 treasury-settled RSUs outstanding, 5,877,135 were
granted as RSUs and 720,759 were granted as PSUs (including adjustments for the relevant performance factor for PSUs that have
become eligible to vest). See "Securities Authorized for Issuance Under Security-Based Compensation Plans" below.

Number of Cash-Settled RSUs Outstanding

As of December 31, 2021, a total of 6,744,752 cash-settled RSUs were outstanding under the Cash-Settled RSU Plan. Of the
6,744,752 cash-settled RSUs outstanding, 3,165,749 were granted as RSUs and 3,579,003 were granted as PSUs (including
adjustments for the relevant performance factor for PSUs that have become eligible to vest).

In order to limit dilution to Shareholders, a significant portion of the 2020 LTI grants was made under the Corporation’s Cash-
Settled RSU Plan as opposed to the treasury-settled RSU Plan. Further, to limit the cost of its cash-settled LTI should the price of
Shares increase substantially from the price of Shares on the date of the 2020 LTI grants, the Corporation entered into an equity
forward purchase agreement to fix the exposure of the Corporation under its cash-settled LTI for 2019 and 2020 at a price near
the grant date value.

Options, RSUs, PSUs and DSUs Granted During the Year
Number of Options Granted During 2021

No options were granted in 2020 or 2021.

Number of DSUs Granted During 2021

A total of 174,353 DSUs were granted during the year ended December 31, 2021. All of the DSUs granted in 2021 to Canadian
directors will be redeemed pursuant to the terms of the DSU Plan on the earlier of (a) December 15 of the first calendar year
starting after the date on which such participant ceases to be a director of the Corporation, and (b) the fifth business day following
each of the redemption dates elected by such participant (a participant may elect up to two redemption dates under the DSU
Plan). All of the DSUs granted in 2021 to US directors will be redeemed pursuant to the terms of the DSU Plan on the date on
which a US Participant ceases to be a director of the Corporation.

Number of Treasury-Settled RSUs Granted During 2021

Atotal of 3,378,254 treasury-settled RSUs (representing approximately 1.10% of the Shares outstanding as of December 31, 2021)
were issued during the year ended December 31, 2021. Of those, 3,320,664 were granted as RSUs and PSUs (2,599,905 were
granted as RSUs and 720,759 were granted as PSUs) and 57,590 RSUs were issued as adjustments for the relevant performance
factor for previously granted PSUs that became eligible to vest. All of the RSUs granted in 2021 are scheduled to vest at a rate of
one-third on each of April 1, 2022, April 1, 2023 and April 1, 2024, and all of the PSUs granted in 2024 are scheduled to cliff vest
on April 1, 2024 subject to the satisfaction of the applicable performance criteria.

Number of Cash-Settled RSUs Granted During 2021
No RSUs or PSUs were granted under the Corporation’s Cash-Settled RSU Plan during the year ended December 31, 2021, and

445,983 RSUs were issued as adjustments for the relevant performance factor for previously granted PSUs that became eligible to
vest.
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Amendments During the Year

The expiry dates of certain Option-based awards and Share-based awards held by an executive were amended in 2021 to allow
such awards to continue to vest for a period of three years following the date the executive ceases to be employed by the
Corporation. These amendments were approved by the TSX. See “Termination and Change of Control Benefits".

Impact on Equity

The following tables describe the equity burn rate for each of 2019, 2020 and 2021 and the maximum potential share dilution for
the Shares as at December 31, 2021.

Equity Burn Rate

2019 Awards ‘ WACSOM Burn Rate
Option Plan 682,911 298,513,365 0.23%
Treasury-Settled RSU Plan RSUs 3,163,892 1.06%
PSUs( - 0.00%
Total (RSUs+PSUs) 3,163,892 1.06%
2020 Awards | WACSOM Burn Rate
Option Plan - 302,351,779 -
Treasury-Settled RSU Plan RSUs 4,535,336 1.50%
PSUs® - 0.00%
Total (RSUs+PSUs) 4,535,336 1.50%
2021 Awards | WACSOW Burn Rate
Option Plan - 305,904,653 -
Treasury-Settled RSU Plan RSUs 2,599,905 0.85%
PSUs®@ 720,759 0.24%
Total (RSUs+PSUs) 3,320,664 1.09%
Notes:

(1)  Weighted Average Common Shares Outstanding (WACSO) over the fiscal year.

(2) PSU awards are subject to a multiplier that ranges from 0-2x on vesting. See "Components of Executive Compensation" for
more detail.

December 31, 2021 Maximum Potential Share Dilution

Outstanding Securities Remaining Securities

Awarded Available for Grant

Plan % of % of

Maximum( Awards CSso®) Awards® CSO

Option Plan 2,494,610 0.81%

5.0% 306,865,100 6,250,751 2.04%

Treasury-Settled RSU Plan ? 6,597,894 2.15% °

Notes:

(1) The plan maximum is an aggregate maximum applicable to both plans and is defined for each plan as a percentage of Shares
outstanding, less the Shares issuable pursuant to all other security-based compensation arrangements. In April 2019, the
Corporation reduced the aggregate plan maximum from 6.0% to 5.0% of Shares outstanding.

(2) Common Shares Outstanding (CSO) as at December 31, 2021.
(3) Awards expressed as a percentage of CSO.
(4) A maximum of 2.04% of CSO are available for issuance under all plans.
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Termination and Change of Control Benefits

Change of Control Agreements

The Corporation has entered into change of control agreements and/or executive employment agreements (the “Change of
Control Agreements”) with its NEOs and other executives that provide for the payments set out below based upon a 2.0 multiplier
for the CEO, CFO, COO and CTO and a 1.5 multiplier for other executives.

The Corporation's Change of Control Agreements require a ‘double trigger’ before payment of benefits is due, which means both
a Change of Control and involuntary termination (including by way of constructive dismissal) must occur for any payment of
benefits.

Pursuant to the Change of Control Agreements, the Corporation is obligated to pay compensation to an executive in the event of
a Change of Control followed by termination of such executive's employment with the Corporation in the circumstances set out in
the Change of Control Agreements and described below.

Change of Control Payments and Benefits

The Change of Control Agreements provide that if a Change of Control occurs, and within 180 days immediately following a
Change of Control an event or events occur that constitute Good Reason, the executive shall have the right, for a period of 60 days
following the event or events that constitute Good Reason to elect to terminate his or her employment with the Corporation upon
providing the Corporation with seven days advance written notice of the termination date.

"Good Reason" is any material adverse change by the Corporation, without the agreement of the applicable executive, in the
annual base salary or in any of the executive's duties, powers, rights, discretions, title or lines of reporting, such that immediately
after such change or series of changes, the responsibilities and status of the executive, taken as a whole, are not at least
substantially equivalent to those assigned to the executive immediately prior to such change.

If:

(a) the executive terminates his or her employment with the Corporation following an event or events that constitute Good
Reason that occurs within 180 days immediately following a Change of Control; or

(b) the Corporation terminates the executive's employment with the Corporation other than for just cause within 180 days

immediately following a Change of Control;

the Corporation shall pay the executive, within 15 business days of the termination date, a retiring allowance (the "Retiring
Allowance") which, depending on the position held, consists of:

1. the executive's annual base salary as at the termination date multiplied by applicable multiplier; plus

2. an amount equal to the average of the annual bonus payments paid to the executive in the two full calendar years
immediately preceding the termination date, as applicable, multiplied by applicable multiplier; plus

3. an amount equal to between five (5%) to fifteen (15%) percent of the executive’s annual base salary as at the termination
date multiplied by the applicable multiplier, to compensate the executive for the loss of benefits; plus

4., an amount equal to twelve (12%) percent of the executive's annual base salary as at the termination date, multiplied by
the applicable multiplier, to compensate the executive for the loss of participation in the Corporation's savings plan;
plus

5. an amount equal to the annual perquisite allowance of the executive as at the termination date, multiplied by the

applicable multiplier, to compensate the executive for the loss of the annual perquisite allowance.

In exchange for payment of the Retiring Allowance, the executive is required to provide to the Corporation a full and final release,
in a form satisfactory to the Corporation.

If the executive elects to terminate his or her employment with the Corporation within 60 days of an event or events that constitute
Good Reason which in turn occurred within 180 days following the occurrence of a Change of Control, the executive shall, at the
request of the Corporation, continue the executive's employment with the Corporation for a period of up to three months at the
executive's then existing compensation package, including benefits, to assist the Corporation in an orderly transition. The amount
paid to the executive in this regard will not reduce the Retiring Allowance to which the executive is entitled.

If the executive becomes entitled to payment of the Retiring Allowance, the applicable Change of Control Agreement will
terminate immediately upon payment of the Retiring Allowance.
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Employment Agreements

The Corporation has entered into written employment agreements with certain NEOs and other executives that provide for the
payment of an amount equal to the Retirement Allowance in the event of a Change of Control in the circumstances described
above under the heading “Change of Control Agreements” and “Change of Control Payments and Benefits”, and for the payment
of an equivalent amount in the event that the executive is terminated without cause. For those NEOs and other executives who
do not have written employment agreements with the Corporation, any specific payments to the NEO or executive whose
employment is terminated would be determined at the time of termination in accordance with common law principles.

Employee Retirement Policy

The Corporation has a policy in place that governs the treatment of LTI on retirement (the "Employee Retirement Policy”)
applicable to all retiring employees pursuant to which participants in the Option Plan and/or RSU Plans, upon achieving both: (a)
fifty-five years of age, and (b) five years of continuous service to the Corporation, are eligible to receive extended vesting and
exercise rights for Options and RSUs (including PSUs) they hold at the time of the particular employee’s retirement. Under the
Employee Retirement Policy, applicable vesting and exercise rights are extended until the earlier of: (a) three years following the
employee’s retirement, and (b) the expiry of the term of such Options or RSUs.

LTI Change of Control Provisions

For Options and RSUs granted prior to June 13, 2019, the occurrence of an event of Change of Control or, for participants that
are not US participants, the occurrence of a determination by the Board that a Change of Control is expected to occur, will result
in Options vesting and becoming immediately exercisable and the immediate vesting and payout of all outstanding RSUs,
provided that a participant's participation in the Option Plan or RSU Plans, as applicable, has not terminated before the Change
of Control which would result in an earlier expiration date of such participant's Options or RSUs. Where RSUs impacted by such
accelerated vesting and payout have been granted as PSUs, the multipliers to be applied to each PSU grant will be calculated
using the multiplier that has already been determined in respect of PSUs that were eligible to vest prior to the occurrence of the
Change of Control and by using a multiplier of 1.0 in respect of any PSUs that have not yet become eligible to vest as at the
occurrence of the Change of Control. A determination by the Board that a Change of Control is expected to occur will not result
in the vesting of any outstanding RSUs held by a US participant.

In respect of Options and RSUs granted on or after June 13, 2019, in the event of a Change of Control, and within one hundred
and eighty (180) days of a Change of Control, a participant ceasing to be a participant as a result of involuntary termination, other
than termination for cause, will result in all Options vesting and becoming immediately exercisable and the immediate vesting and
payout of all RSUs. Where RSUs impacted by such accelerated vesting and payout have been granted as PSUs, the multipliers to
be applied to each PSU grant will be: (i) in respect of one or more performance year(s) that is(are) complete at the time a change
of control occurs, any multiplier(s) already determined and approved by the Board; (ii) in respect of a performance year during
which a change of control occurs, a multiplier to be determined and approved by the Board based on satisfaction of performance
criteria as at the time of occurrence of a change of control; and (iii) in respect of any performance year that has not yet begun as
at the time a change of control occurs, a multiplier to be determined by calculating an average of the multipliers determined
pursuant to (i) if applicable and (ii). Where a Change of Control has occurred but a participant's PSUs have not been made subject
to such accelerated vesting and payout, such PSUs will continue to vest and payout in accordance with the terms of the relevant
grant agreement, provided however that the foregoing multipliers will apply in such circumstances.

In the event of a Change of Control, and within one hundred and eighty (180) days immediately following a Change of Control,
the applicable Option Plan or RSU Plan is terminated by the Corporation, all outstanding Options will immediately vest and
become exercisable and all RSUs will vest and be paid out effective as of the date of discontinuance of the applicable Plan. Where
RSUs impacted by such accelerated vesting and payout have been granted as PSUs, the multipliers to be applied to each PSU
grant will be: (i) in respect of a performance year that is complete at the time a change of control occurs, any multiplier already
determined and approved by the Board; (ii) in respect of a performance year during which a change of control occurs, a multiplier
to be determined and approved by the Board based on satisfaction of performance criteria as at the time of occurrence of a
change of control; and (iii) in respect of any performance year that has not yet begun as at the time a change of control occurs, a
multiplier to be determined by calculating an average of the multipliers determined pursuant to (i) if applicable and (ii).

In respect of Options and in respect of RSUs granted prior to June 13, 2019 only, if the Board passes a resolution approving, or
the Corporation enters into an agreement providing for, a transaction which, if completed, would constitute a Change of Control,
the Board may, at its discretion, resolve to permit holders of Options to exercise all unexercised vested Options and any unvested
Options that would vest on the Change of Control, and to pay out all unvested RSUs through the issuance of Shares or to purchase
Shares on the market through a designated broker, in each case conditional upon the occurrence of the Change of Control, in
order to permit participants to tender the underlying Shares to the take-over bid or vote such Shares in respect of the resolutions
pertaining to the transaction that would give rise to the Change of Control.

The following table illustrates the estimated incremental payments, payables and benefits that would have been made to each of
the NEOs pursuant to change of control agreements between the Corporation and each NEO, and pursuant to the Option Plan
and RSU Plans as a result of the triggering events identified below, in each case assuming that such event occurred on December
31, 2021.
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Termination and Change of Control Benefits Table

The table does notinclude the value of payments, payables and benefits already available to the NEO at December 31, 2021, such
as Options, PSUs and RSUs that had already vested at such date. Except as described below and as described previously under
"Long-Term Equity Incentive Plans," the Corporation has not entered into any other contract, agreement, plan or arrangement that
provides for payments to an NEO at, following or in connection with any termination of employment (whether voluntary,
involuntary or constructive), resignation, retirement, a change of control of the Corporation or a change in an NEO's
responsibilities.

Long-Term
Executive i i Payment ($) Incentives!"($) Total ($)
Derek W. Evans Termination Without Cause(@3) 3,376,000 - 3,376,000
Termination With Cause!) - 3,857,151 3,857,151
Change of Control 3,376,000 29,519,748 32,895,748
Retirement/Resignation(® - - -
Eric L. Toews Termination Without Cause®®?) (Note 7) - (Note 7)
Termination With Cause® - - -
Change of Control 1,878,349 14,122,664 16,001,012
Retirement/Resignation(®® - 13,806,724 13,806,724
Darlene M. Gates Termination Without Cause?) 1,598,800 - 1,598,800
Termination With Cause®® - - -
Change of Control 1,598,800 2,305,649 3,904,449
Retirement/Resignation(® - - -
Chi-Tak Yee Termination Without Cause®®?) (Note 7) - (Note 7)
Termination With Cause® - - -
Change of Control 1,891,058 13,357,166 15,248,224
Retirement/Resignation(®? - 13,039,055 13,039,055
Lyle S. Yuzdepski Termination Without Cause(?(® 918,600 - 918,600
Termination With Cause®® - - -
Change of Control 918,600 5,096,368 6,014,968

Retirement/Resignation® - -

Notes:

(1) The value of long-term incentives is calculated by multiplying the number of Options that would vest on a Change of Control
by the difference between the grant price and the closing price of the Shares on the TSX on December 31, 2021 of $11.70,
and adding the number of DSUs, RSUs and PSUs (assuming a multiplier of 1.0 for performance years that are not yet complete)
that would vest on a Change of Control multiplied by the closing price of the Shares on the TSX on December 31, 2021 of
$11.70.

(2) Represents termination of the employment of the NEO by the Corporation other than for cause.

(3) The Corporation has written employment agreements with the CEO, COO and the Senior VP, Legal & General Counsel which
provide for pre-determined payments if the executive is terminated by the Corporation other than for cause.

(4) Represents termination of the employment of the NEO by the Corporation for cause.

(5) The value of long-term incentives payable to the CEO in the event of termination for cause is calculated by multiplying the
number of DSUs held by the CEO by the closing price of the Shares on the TSX on December 31, 2021 of $11.70.

(6) Represents voluntary retirement or voluntary resignation of the NEO. For Messrs. Toews and Yee, the amounts under the
column “Long-Term Incentives” represents the value of long-term incentives as at December 31, 2021 since both individuals
are eligible to participate in the Corporation’s Employee Retirement Policy. See “"Termination and Change of Control Benefit
- Employee Retirement Policy".

(7)  The Corporation has not entered into written employment agreements, other than change of control agreements, with the
CFO and CTO providing for pre-determination of any payments in connection with termination of employment; any specific
payments in connection with termination without cause would be determined at the time of termination in accordance with
common law principles.

(8) In connection with Mr. Toews' pending retirement, which was announced publicly on March 16, 2022, the Corporation and
Mr. Toews entered into a retirement agreement which provides, among other things, that (a) Mr. Toews will receive a pro-
rated bonus for 2022 for the period from January 1, 2022 to the date of retirement, and (b) in circumstances where Mr. Toews’
retirement date is extended due to a Change of Control transaction and such Change of Control transaction is completed,
Mr. Toews will be entitled to receive the Retiring Allowance payable under change of control agreement between the
Corporation and Mr. Toews and the Corporation has agreed to amend certain Option-based awards and Share-based awards
to accelerate vesting on th