SAHARA ENERGY LTD.
NOTICE
OF THE ANNUAL MEETING
OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the Annual Meeting (the "Meeting") of the Shareholders of Sahara Energy Ltd.
(the "Corporation") will be held on June 25, 2007, at the offices of Burnet Duckworth & Palmer LLP, First
Canadian Place, Suite 1400, 350 – 7th Avenue S.W., Calgary, Alberta at 11:00 a.m. (Calgary time) for the following
purposes:
1.

to receive and consider the financial statements of the Corporation for the year ended December 31, 2006
as approved by the directors together with the Auditor's Report thereon;

2.

to fix the number of directors to be elected at the Meeting at four (4) members;

3.

to elect the directors of the Corporation for the ensuing year;

4.

to appoint the auditors of the Corporation and to authorize the directors to fix their remuneration as such;
and

5.

to transact such other business as may be properly brought before the meeting or any adjournment thereof.

The nature of the business to be transacted at the Meeting and the specific details of the matters proposed to be put
to the Meeting are described in further detail in the accompanying Information Circular.
The record date for the determination of shareholders entitled to receive notice of and to vote at the Meeting is May
28, 2007 (the "Record Date"). Shareholders of the Corporation whose names have been entered in the register of
shareholders at the close of business on that date will be entitled to receive notice of and to vote at the Meeting,
provided that, to the extent a shareholder transfers the ownership of any of his shares after such date and the
transferee of those shares establishes that he owns the shares and requests, not later than 10 days before the Meeting,
to be included in the list of shareholders eligible to vote at the Meeting, such transferee will be entitled to vote those
shares at the Meeting.
A shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are unable to
attend the Meeting or any adjournment thereof in person are requested to date, sign and return the accompanying
form of proxy for use at the Meeting or any adjournment thereof. To be effective, the enclosed proxy must be mailed
so as to reach or be deposited with the President of the Corporation c/o the Corporation's Transfer Agent and
Registrar, Olympia Trust Company, at 2300, 125 - 9th Avenue S.E., Calgary, Alberta T2G 0P6 by 4:30 P.M., not
later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta)
prior to the time set for the Meeting or any adjournment thereof.
The instrument appointing a proxy shall be in writing and shall be executed by the shareholder or his attorney
authorized in writing or, if the shareholder is a corporation, under its corporate seal by an officer or attorney thereof
duly authorized.
The persons named in the enclosed form of proxy are directors and/or officers of the Corporation. Each shareholder
has the right to appoint a proxyholder other than such persons, who need not be a shareholder, to attend and to act
for such shareholder and on such shareholder's behalf at the Meeting. To exercise such right, the names of the
nominees of management should be crossed out and the name of the shareholder's appointee should be legibly
printed in the blank space provided.
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In the event of a strike, lockout or other work stoppage involving postal employees, all documents required to be
delivered by a shareholder should be delivered by facsimile to Olympia Trust Company at (403) 265-1455.
DATED this 28th day of May, 2007.
BY ORDER OF THE BOARD OF DIRECTORS
(Signed) "Peter Boswell"
President & Chief Executive Officer
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SAHARA ENERGY LTD.
Information Circular
for the Annual Meeting of Shareholders
to be held on June 25, 2007
SOLICITATION OF PROXIES
This information circular ("Information Circular") is furnished in connection with the solicitation of proxies by the
management of Sahara Energy Ltd. ("Sahara" or the "Corporation") for use at the annual meeting (the "Meeting")
of common shareholders of the Corporation to be held on Monday, June 25, 2007, at the offices of Burnet
Duckworth & Palmer LLP located at First Canadian Place, Suite 1400, 350 – 7th Avenue S.W., Calgary, Alberta at
11:00 a.m. (Calgary time), or at any adjournment thereof for the purposes set out in the accompanying Notice of
Meeting.
Instruments of Proxy must be received by the Corporation c/o Olympia Trust Company at 2300, 125 – 9th Avenue
S.W., Calgary, Alberta T2G 0P6 not less than forty-eight (48) hours before the time of the Meeting or any
adjournment thereof. The Board of Directors of the Corporation has fixed the record date for the Meeting at the
close of business on Tuesday, May 28, 2007 (the "Record Date"). Only holders of common shares (the "Common
Shares") of the Corporation of record as at that date are entitled to receive notice of the Meeting. Shareholders of
record will be entitled to vote at the Meeting prepared as at the Record Date, unless any such shareholder transfers
Common Shares after the Record Date and the transferee establishes ownership of such Common Shares and
demands, not later than the close of business 10 days before the Meeting, that the transferee's name be included in
the list of shareholders entitled to vote at the Meeting, in which case such transferee shall be entitled to vote such
Common Shares at the Meeting.
The instrument appointing a proxy shall be in writing and shall be executed by the shareholder or his attorney
authorized in writing or, if the shareholder is a corporation, under its corporate seal or by an officer or attorney
thereof duly authorized.
The persons named in the enclosed form of proxy are directors and/or officers of the Corporation. Each
shareholder has the right to appoint a proxyholder other than the persons designated above, who need not be
a shareholder, to attend and to act for the shareholder at the Meeting. To exercise such right, the names of
the nominees of management should be crossed out and the name of the shareholder's appointee should be
legibly printed in the blank space provided.
REVOCATION OF PROXIES
A shareholder who has given a proxy may revoke it as to any matter upon which a vote has not already been cast
pursuant to the authority conferred by the proxy. A proxy may be revoked by either executing a proxy bearing a later
date or by executing a valid notice of revocation, either of the foregoing to be executed by the shareholder or by his
authorized attorney in writing, or, if the shareholder is a corporation, under its Corporate seal by an officer or
attorney thereof duly authorized, and by depositing the proxy bearing a later date with the Registrar and Transfer
Agent of the Corporation, Olympia Trust Company, at any time up to and including the last business day preceding
the date of the meeting or any adjournment thereof at which the proxy is to be used or by depositing the revocation
of proxy with the Chairman of such Meeting on the day of the Meeting, or any adjournment thereof, or in any other
matter permitted by law. In addition, a proxy may be revoked by the shareholder personally attending at the Meeting
and voting his shares.
PERSONS MAKING THE SOLICITATION
The solicitation of proxies is made on behalf of management of the Corporation. Although it is expected that
the solicitation of proxies will be primarily by mail, proxies may also be solicited personally, by telephone, or other
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electronic form of communication or personal interview by regular employees of the Corporation. In accordance
with National Instrument 54-101, arrangements have been made with brokerage houses and other intermediaries,
clearing agencies, custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of
the common shares held of record by such persons and the Corporation may reimburse such persons for reasonable
fees and disbursements incurred by them in so doing. The cost of any such solicitation will be borne by the
Corporation.
No person is authorized to give any information or make any representations other than those contained in this
Information Circular, and if given or made, such information or representations must not be relied upon as having
been authorized to be given or made.
EXERCISE OF DISCRETION BY PROXY
Common Shares represented by proxy in favour of management nominees shall be voted on any ballot at the
Meeting and, where the shareholder specifies a choice with respect to any matter to be acted upon, the Common
Shares shall be voted on any ballot in accordance with the specifications so made.
In the absence of such specification, the Common Shares will be voted in favour of the matters to be acted
upon. The persons appointed under the Instrument of Proxy furnished by the Corporation are conferred with
discretionary authority with respect to amendments or variations of those matters specified in the Proxy and
Notice of Meeting. At the time of printing this Information Circular, management of the Corporation knows
of no such amendment, variation or other matter.
ADVICE TO BENEFICIAL HOLDERS OF SECURITIES
The information set forth in this section is of significant importance to many public shareholders of the
Corporation, as a substantial number of the public shareholders of the Corporation do not hold Common
Shares in their own name. Shareholders who do not hold their Common Shares in their own name (referred to in
this Information Circular as "Beneficial Shareholders") should note that only proxies deposited by shareholders
whose names appear on the records of the Corporation as the registered holders of Common Shares can be
recognized and acted upon at the Meeting. If Common Shares are listed in an account statement provided to a
shareholder by a broker, then in almost all cases, those Common Shares will not be registered in the shareholder's
name on the records of the Corporation. Such Common Shares will more likely be registered under the name of the
shareholder's broker or an agent of that broker. In Canada, the vast majority of such Common Shares are registered
under the name of CDS & Co. (the registration name for The Canadian Depositary for Securities Limited, which
acts as nominee for many Canadian brokerage firms). Common Shares held by brokers or their nominees can only
be voted (for or against resolutions) upon the instructions of the Beneficial Shareholder. Without specific
instructions, the broker/nominees are prohibited from voting Common Shares for their clients. The directors and
officers of the Corporation do not know for whose benefit the Common Shares registered in the name of CDS & Co.
are held.
Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholders' meetings. Every intermediary/broker has its own mailing procedures and
provides its own return instructions, which should be carefully followed by Beneficial Shareholders in order to
ensure that their shares are voted at the Meeting. Often, the form of proxy supplied to a Beneficial Shareholder by its
broker is identical to the form of proxy provided to registered Shareholders. However, its purpose is limited to
instructing the registered Shareholders how to vote on behalf of the Beneficial Shareholder. The majority of brokers
now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
("Broadridge"). Broadridge typically applies a special sticker to the proxy forms, mails those forms to the
Beneficial Shareholders and asks Beneficial Shareholders to return the proxy forms to Broadridge. Broadridge then
tabulates the results of all instructions received and provides appropriate instructions respecting the voting of shares
to be represented at the Meeting. A Beneficial Shareholder receiving a proxy with an Broadridge sticker on it
cannot use that proxy to vote shares directly at the Meeting. The proxy must be returned to Broadridge well
in advance of the Meeting in order to have the shares voted.
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
Except as otherwise set out herein, no director or senior officer of the Corporation or any proposed nominee of
management of the Corporation for election as a director of the Corporation, nor any associate or affiliate of the
foregoing persons has any material interest, direct or indirect, by way of beneficial ownership of securities or
otherwise in matters to be acted upon at the Meeting.
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
The Corporation is authorized to issue an unlimited number of common shares of which, as of May 28, 2007,
19,608,558 of such Common Shares are issued and outstanding and entitled to vote at the Meeting on the basis of
one (1) vote for each Common Share held.
Only holders of Common Shares of record at the close of business on the Record Date are entitled to vote such
Common Shares at the Meeting on the basis of one (1) vote for each Common Share held except to the extent that,
(i) such person transfers his or her shares after the close of business on the Record Date, and (ii) such transferee, at
least ten (10) days prior to the Meeting, produces properly endorsed share certificates to the Secretary or Transfer
Agent of the Corporation or otherwise establishes his or her ownership of the shares, in which case the transferee
may vote those shares.
By-law No. 1 of the Corporation provides that two (2) or more persons present in person being a shareholder entitled
to vote at the Meeting or a duly appointed proxyholder or representative for a shareholder so entitled and together
holding or represented by proxy not less than ten (10%) percent of the outstanding common shares of the
Corporation entitled to vote at the Meeting, constitutes a quorum for the Meeting in respect of the holders of
Common Shares.
To the knowledge of the directors and the executive officers of the Corporation, as at May 28, 2007, no persons
beneficially owned, directly or indirectly, or exercised control or direction, over more than 10% of the Common
Shares of the Corporation, except as disclosed below.
Number of Common
Shares

% of Issued and
Outstanding
Common Shares

Hesperian Capital Management Ltd.
175, 601 – 10th Avenue S.W.
Calgary, Alberta T2R 08Z

5,000,000

25.49%

Brolandar Holdings Ltd.
PO Box 22019 Bankers Hall
315-8th Ave S.W.
Calgary, Alberta T2P 4J1

2,075,000

10.5%

Name and Address

EXECUTIVE COMPENSATION
Compensation of Executive Officers
Securities legislation requires the disclosure of the compensation of certain executive officers, including the Chief
Executive Officer, Chief Financial Officer and the other officers whose total salary and bonus exceeded
Cdn$150,000 for the year and any individual who would have been included except for the fact that such individual
was not serving as an officer of the Corporation at the end of the most recently completed financial year end (the
"Named Executive Officers"). The following table sets out all compensation awarded to, earned by or paid to the
Named Executive Officers for the last three fiscal years. There were no other executive officers of the Corporation
whose salary plus bonus in the year ended December 31, 2006 was in excess of $150,000.
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Summary Compensation Table

Annual Compensation

Long Term Compensation
Awards
Payouts
Securities
Restricted
Under
Shares or
LTIP
Options /
Restricted
Payouts
SARs
Share
Granted
Units
($)

Period Ended

Salary

Bonus

Other annual
compensation
($)

Peter Boswell
President and
Chief Executive
Officer

Year Ended
Dec. 31, 2006

$120,000

$12,000

Nil

Nil

Nil

Murray MacLean
Vice President,
Finance and Chief
Financial Officer

Year Ended
Dec. 31, 2006

$63,500

$12,000

Nil

Nil

Nil

Name and
Principal Position

All Other
Compensation

Nil

Nil

Option Grants During the Year Ended December 31, 2006
The following table sets forth details with respect to all options granted to the Named Executive Officers during the
fiscal year ended December 31, 2006.
Percentage of
Total Options
Granted to
Employees in
2006
(%)

Nil
100,000

Securities
under
Options/SARs
Granted
(#)

Name
Peter Boswell
Murray MacLean

Exercise or
Base Price
($/Security)

Market Value of
Securities
Underlying
Options/SARs on
Date of Grant
($/Security)

Expiration Date

Nil %

$ Nil

$ Nil

Nil

4.1 %

$1.00

$1.00

May 30, 2011

Notes:

(1)

All options vest as to one-third thereof on each of the first, second and third anniversaries of the date
of grant.

Aggregated Option Exercises During the Year Ended December 31, 2006, and Year-End Option Values
The following table sets forth certain information with respect to options to acquire Common Shares. The closing
price for the Common Shares on the TSX Venture Exchange on December 29, 2006 was $1.47 per share.

Nil

Nil
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Common
Shares
Acquired on
Exercise (#)

Aggregate
Value
Realized
(Cdn$)

Peter Boswell
President and Chief
Executive Officer

Nil

Nil

675,000

225,000

$722,250

$240,750

Murray MacLean
Vice President,
Finance and Chief
Financial Officer

Nil

Nil

100,000

100,000

$92,000

$62,000

Named Executive
Officer

Note:
(1)

Unexercised Options at
December 31, 2006 (#)
Exercisable Unexercisable(1)

Value of Unexercised In-theMoney Options at
December 31, 2006 (Cdn$)
Exercisable Unexercisable(1)

These amounts were calculated by multiplying the number of vested unexercised options ("Exercisable") or unvested
options ("Unexercisable"), as applicable, by the difference between the latest closing trading price of the Common
Shares on the TSX Venture Exchange on or prior to December 29, 2006 ($0.50 per share) and the exercise price of the
relevant options.

Stock Option Plan
The Corporation has an option plan (the "Option Plan") for its directors, officers, employees and consultants. Under
the Option Plan, the Corporation has reserved for issuance a total of 2,423,200 Common Shares. The criteria used to
determine eligibility for granting of options, the number of Common Shares covered by each option and the term of
each option is at the discretion of the Board of Directors and the exercise price is determined by the directors based
on the market price of the Common Shares on the date of the grant. The exercise price may not be less than the
discounted exercise price prescribed by the policies of the TSX Venture Exchange. The term of an option may not
be for more than five years from the date on which it was granted. All options are non-transferable. Vesting
provisions are determined by the Board of Directors at the time of grant, however, generally options granted vest as
to one-third immediately, and after each of the first, and second years of service. The maximum number of Shares
reserved for issuance to any one individual is not to exceed (five) per cent (5%) of the issued and outstanding
Common Shares without disinterested shareholder approval.
Securities Authorized for Issuance Under Equity Compensation Plans
The following sets forth information in respect of securities authorized for issuance under the Corporation's equity
compensation plans as at December 31, 2006. The only such plan in existence is the Option Plan referenced above.

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights (a)

Weighted average
exercise price of
outstanding
options, warrants
and rights (b)

Number of securities
remaining available for future
issuance under equity
compensation plans (excluding
securities reflected in column
(a)) (c)

Equity compensation plans approved
by securityholders
Equity compensation plans not
approved by securityholders

2,290,000 Common Shares

$0.63 per share

133,200 Common Shares

N/A

N/A

N/A

Total

2,290,000 Common Shares

$0.63 per share

133,200 Common Shares

Plan Category

Note:

(1)

On May 15, 2007 an aggregate of 375,000 options were cancelled pursuant to the Corporation's Stock
Option Plan.
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Defined Benefit or Actuarial Plans
The Corporation does not have in place any defined benefit or actuarial plans for the benefit of its executive officers.
Long Term Incentive Plan Awards
Long term incentive plan awards ("LTIP") means "any plan providing compensation intended to serve as an
incentive for performance to occur over a period longer than one (1) financial year whether performance is measured
by reference to financial performance of the Corporation or an affiliate, or the price of the Corporation's Common
Shares, but does not include option or stock appreciation rights plans or plans for compensation through restricted
shares or units". The Corporation has not granted any LTIP's.
Stock Appreciation Rights
Stock appreciation rights ("SARs") means a right, granted by an issuer or any of its subsidiaries as compensation for
services rendered or in connection with office or employment, to receive a payment of cash or an issue or transfer of
securities based wholly or in part on changes in the trading price of the issuer's shares. No SARs were issued by the
Corporation during the fiscal year ended December 31, 2006.
Pension Plans
The Corporation does not provide retirement benefits for directors or executive officers.
Termination of Employment, Change of Control and Employment Contracts
The Corporation has no plans or arrangements in respect of compensation received or that may be received by a
Named Executive Officer in the fiscal year ended December 31, 2006, or the current financial year in respect of
compensating such officer in the event of termination (as a result of resignation, retirement, change of control, etc.)
or in the event of a change in responsibilities following a change of control, where in respect of a Named Executive
Officer the value of such compensation exceeds $100,000.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
No director, executive officer nor any of their respective associates or affiliates nor any of the proposed nominees
for election as director is or has been at any time since the beginning of the last completed fiscal year indebted to the
Corporation.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
There were no material interests, direct or indirect, of directors or executive officers of the Corporation, any
shareholder who beneficially owns, directly or indirectly, or exercise control or direction over more than 10% of the
outstanding Common Shares, or any other Informed Person (as defined in National Instrument 51-102) or any
known associate or affiliate of such persons, in any transaction since the commencement of the last completed
financial year of the Corporation or in any proposed transaction which has materially affected or would materially
affect the Corporation or any of its subsidiaries.
MATTERS TO BE ACTED UPON AT THE MEETING
Financial Statements
The audited financial statements of the Corporation for the year ended December 31, 2006, together with the
auditor's report thereon (the "Financial Statements"), will be presented to shareholders at the Meeting. The
Financial Statements are being mailed to shareholders of record with this Information Circular. Copies of the
Financial Statements, Notice of Meeting, Information Circular and Instrument of Proxy will also be available from
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the Corporation's registrar and transfer agent, Olympia Trust Company, or the Corporation's office prior to the
Meeting.
Fixing Number of Directors
At the Meeting, it is proposed that the number of directors to be elected at the Meeting to hold office until the next
annual general meeting of the Corporation or until their successors are elected or appointed, subject to the articles of
incorporation or by-laws of the Corporation, be set at four (4). There are presently four (4) directors of the
Corporation, each of whom will retire from office at the Meeting. Unless otherwise directed, it is the intention of
management to vote proxies in the accompanying form in favour of setting the number of directors to be elected at
the Meeting at four (4).
Election of Directors
There are presently three directors of the Corporation, each of whom retire from office at the Meeting. Unless
otherwise directed, it is the intention of management to vote proxies in the accompanying form in favour of the
election as directors of the five nominees hereinafter set forth:
Peter Boswell
Rene LaPrade
William Petrie
Quentin Enns
The following persons will be nominated by management for election as directors at the Meeting, who will, subject
to the Articles of the Corporation, serve until the next annual general meeting of shareholders or until their
successors are appointed or elected, In the absence of instructions to the contrary, the enclosed proxy will be voted
for these management nominees. Management does not contemplate that any of the nominees will be unable to serve
as a director, but, if that shall occur for any reason prior to the Meeting, the persons designated in the enclosed form
of proxy reserve the right to vote for other nominees in their discretion.

Name and Place of
Residence
(1)(2)(3)

Peter Boswell
Alberta, Canada

Rene LaPrade(1)(2)
Alberta, Canada

Number of
Common Shares
Beneficially
Owned, Controlled
or Directed
2,115,000

180,000

(1)

First Year Served
as Director

Principal Occupation for the Past Five Years

October 11, 2005

President and Chief Executive Officer of the
Corporation since October 11, 2005; He is also
President and sole shareholder of Brolandar
Holdings Ltd., a private oil and gas company;
Vice President and director of Wave Energy
Ltd., a private oil and gas company from January
2004 until August 2005; Prior thereto President
of Stateside Oil Corporation from 1991 to 1996.

September 28, 2006

President and Chief Executive Officer of Mirage
Energy Ltd. since September, 2006; Prior
thereto, Vice-President, Operations of Petrobank
Energy and Resources Ltd. from July 2002 until
September, 2006; Prior thereto, Manager
Operations of Barrington Petroleum Ltd. from
May 2001 until September 2001.
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Number of
Common Shares
Beneficially
Owned, Controlled
or Directed

First Year Served
as Director

William Petrie
Alberta, Canada

467,700

February 18, 2005

Currently President of Marengo Petroleum
Corp., a private oil and gas company; Most
recently President of Montego Exploration Ltd.
until it was sold; Prior thereto, President of
Marengo Exploration Ltd., a private oil and gas
company; Director of Peyto Exploration &
Development Corp. from June 1997 to
December 2001

Quentin Enns
Alberta, Canada

300,000

November 1, 2006

Vice President, Exploration of Sahara Energy
Ltd. since March, 2006; Prior thereto, with
Canadian Natural Resources Limited from 2000
to March, 2006; Prior to joining Canadian
Natural Resources Limited, Mr. Enns was the
founder and president of Find Oil & Gas Ltd., a
private oil and gas company.

Name and Place of
Residence
(1)(2)

Notes:
(1)
(2)
(3)

Principal Occupation for the Past Five Years

Members of the Audit Committee.
Members of the Reserves Committee.
2,075,000 of such shares are held by Brolandar Holdings Ltd., a corporation controlled by Mr. Boswell.

Cease Trade Orders, Bankruptcies and Sanctions
No director, officer, Insider or Promoter of the Corporation, or any shareholder holding sufficient securities of the
Corporation to affect materially the control of the Corporation, has within the last 10 years, been a director, officer,
Insider or Promoter of any reporting issuer that, while such person was acting in that capacity, was the subject of a
cease trade or similar order or an order that denied the company access to any statutory exemption for a period of
more than 30 consecutive days or was declared a bankrupt or made a voluntary assignment in bankruptcy, made a
proposal under any legislation relating to bankruptcy or been 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 that
person.
In addition, no proposed director has, within the 10 years before the date of this document, 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 its assets.
Furthermore, no proposed director has been subject to 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 nor has any proposed director ever been subject to any penalties or sanctions imposed
by a court or regulatory body that would likely be considered important to a reasonable securityholder in deciding
whether to vote for a proposed director.
Appointment of Auditors
Unless otherwise directed, it is management's intention to vote the proxies in favour of an ordinary resolution to
appoint the firm of MacKay LLP, Chartered Accountants, Calgary, Alberta, to serve as auditors of the Corporation
until the next annual meeting of shareholders and to authorize the directors to fix their remuneration as such.
MacKay LLP have been the Corporation's auditors since March 15, 2006.
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CORPORATE GOVERNANCE DISCLOSURE
Set forth below is a description of the Corporation's current corporate governance practices, as prescribed by
Form 58-101F2, which is attached to National Instrument 58-101 entitled "Disclosure of Corporate Governance
Practices". The requirements of Form 58-101F2 are set out below in italics:
Board of Directors
Disclose the identity of directors who are independent
William Petrie and Rene LaPrade are both independent directors.
Disclose the identity of directors who are not independent, and describe the basis for that determination.
1.

Peter Boswell is not independent as he is the President and Chief Executive Officer of the Corporation.

2.

Quentin Enns is not independent as is the Vice-President, Exploration of the Corporation.

Directorships
If a director is presently a director of any other issuer that is a reporting issuer (or the equivalent) in a
jurisdiction or a foreign jurisdiction, identify both the director and the other issuer.
Some directors of the Corporation are presently directors of other reporting issuers.
Name of Director:

Name of Reporting Issuer:

Peter Boswell
Rene LaPrade
William Petrie

Mirage Energy Ltd.
Mirage Energy Ltd.
Global Energy Services

Orientation and Continuing Education
Describe what steps the board takes to orient new board members, and describe any measures the board takes to
provide continuing education for directors.
While the Corporation does not currently have a formal orientation and education program for new recruits to the
Board, the Corporation has historically provided such orientation and education on an informal basis. As new
directors join the Board, management will provide these individuals with corporate policies, historical information
about the Corporation, as well as information on the Corporation's performance and its strategic plan with an outline
of the general duties and responsibilities entailed in carrying out their duties. The Board believes that these
procedures will prove to be a practical and effective approach in light of the Corporation's particular circumstances,
including the size of the Corporation, limited changes to members of the Board and the experience and expertise of
the members of the Board.
Ethical Business Conduct
Describe what steps the Board of Directors takes to encourage and promote a culture of ethical business conduct.
The Board has adopted a Code of Business Conduct for directors and officers of the Corporation. Directors and
Officers are required to sign acknowledgements that they have read and understand the Code. A copy of the Code of
Business Conduct can be found on SEDAR at www.SEDAR.com.
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Nomination of Directors
Describe what steps, if any, are taken to identify new candidates for board nomination, including (i) who
identifies new candidates and; (ii) the process of identifying new candidates.
Pursuant to their mandate of the Board of Directors has the responsibility of recruiting and recommending new
members to the Board. At present, the Board has not identified the need to add any new directors. However it is
expected that any new candidates will be identified having regard to: (i) the competence and skills that the Board
considers to be necessary for the Board, as a whole, to possess; (ii) the competence and skills that the Board
considers each existing director to possess; (iii) the competencies and skills that each new nominee will bring to the
boardroom; and (iv) whether or not each new nominee can devote sufficient time and resources to his or her duties
as a member of the Board. The Board of Directors reviews on a periodic basis the composition of the Board to
ensure that an appropriate number of independent directors sit on the Board, and analyze the needs of the Board and
recommend nominees who meet such needs.
Compensation
Disclose what steps, if any, are taken to determine compensation for the directors and CEO, including (i) who
determines compensation; and (ii) the process of determining compensation.
The Board of Directors is responsible for (i) evaluating senior management; and (ii) developing appropriate
compensation policies for the senior management and directors of the Corporation, including the Stock Option Plan.
The initial grant of options is made at the time of recruitment and reviewed annually.
Other Board Committees
If the Board of Directors has standing committees other than the audit, compensation and nominating
committees, identify the committees and describe their function.
Peter Boswell, Rene LaPrade and William Petrie are members of the Corporation's Reserve Committee. The
Reserve Committee is responsible for (i) reviewing estimates of reserves prepared by management and evaluated by
independent petroleum engineers; and (ii) assuring the independence of the independent petroleum engineers.
Assessments
Disclose what steps, if any, the Board of Directors takes to satisfy itself that the Board of Directors, its
committees, and its individual directors are performing effectively.
The Board makes annual assessments regarding the effectiveness of the Board itself, committees and individual
directors in fulfilling their responsibilities.
AUDIT DISCLOSURE
The Audit Committee of the Board of Directors of the Company is a committee of the Board of Directors
established for the purpose of overseeing the accounting and financial reporting process of the company and annual
external audits of the consolidated financial statements. The committee has set out its responsibilities and
composition requirements in fulfilling its oversight in relation to the company’s internal accounting standards and
practises, financial information, accounting systems and procedures, which procedures are set out below in the
Company's audit committee mandate attached as Schedule A.
Audit Committee Members
Peter Boswell, Rene LaPrade and William Petrie are the members of Sahara's audit committee. William Petrie is an
independent director.
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All members of the audit committee are financially literate.
External Auditor Fees
The Audit Committee shall review and pre-approve all non-audit services to be provided to Sahara by its external
auditors.
Audit Service Fees
MacKay LLP has served as the Corporation’s auditors since March 15, 2006. The following table discloses fees
billed to the Corporation for the last two fiscal years.
Type of Service Provided
Audit Fees:
Audit-Related Fees:
Tax Fees:
All Other Fees:
Total

2006

2005

$48,768
Nil
Nil
$9,215
$57,983

$15,000
Nil
Nil
Nil
$15,000

Exemptions
Sahara relies on section 6.1 of Multilateral Instrument 52-110 as Sahara is a Venture issuer pursuant to Multilateral
Instrument 51-110.
OTHER BUSINESS
Management is not aware of any other business to come before the Meeting other than as set forth in the Notice of
Annual Meeting of Shareholders. If any other business properly comes before the Meeting, it is the intention of the
persons named in the form of proxy to vote the common shares represented thereby in accordance with their best
judgment on such matter.
ADDITIONAL INFORMATION
Additional information respecting the Corporation is available on SEDAR at www.sedar.com. Financial information
respecting the Corporation is provided in the Corporation's comparative financial statements and management's
discussion and analysis for its most recently completed financial year. Securityholders can access this information
on SEDAR or by request to the Chief Executive Officer of the Corporation at the following address:
Sahara Energy Ltd.
800, 510 – 5th Avenue S.W.
Calgary, Alberta T2P 3S2
Phone: (403) 232-1359
Facsimile: (403) 232-1307

SCHEDULE A
AUDIT COMMITTEE MANDATE

I

PURPOSE

The Audit Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) to assist the Board in
fulfilling its oversight responsibilities relating to financial accounting and reporting process and internal controls for
Sahara Energy Ltd. (the “Company”). The Committee’s primary duties and responsibilities are to:
Conduct such reviews and discussions with management and the independent auditors relating to
the audit and financial reporting as are deemed appropriate by the Committee;
Assess the integrity of internal controls and financial reporting procedures of the Company and
review the internal control report prepared by management as and when required to be included
with the annual report of the Company;
Ensure that there is an appropriate standard of corporate conduct including, if necessary, adopting
a corporate code of ethics for senior financial personnel;
Review the quarterly and annual financial statements and management's discussion and analysis of
the Company and report thereon to the Board for approval of same;
Select and monitor the independence and performance of the Company's outside auditors (the
“Independent Auditors”), including private meetings with the Independent Auditors; and
Provide oversight to related party transactions entered into by the Company.
The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may request
the Independent Auditors as well as any officer of the Company, or outside counsel for the Company, to attend a
meeting of the Committee or to meet with any members of, or advisors to, the Committee. The Committee shall
have unrestricted access to the books and records of the Company and has the authority to retain, at the expense of
the Company, special legal, accounting, or other consultants or experts to assist in the performance of the
Committee’s duties.
The Committee shall review and assess the adequacy of this Charter annually and submit any proposed revisions to
the Board for approval.
II

COMPOSITION AND MEETINGS

1.

The Committee and its membership shall meet all applicable legal and listing requirements, including,
without limitation, those of the TSX Venture Exchange (“TSX-V”), and the rules of the Alberta Securities
Commission.

2.

The Committee shall be composed of three or more directors designated by the Board from time to time.

3.

A majority of the Committee shall be “independent” (as defined in Multilateral Instrument 52-110 from
time to time), however the Corporation shall be entitled to rely on applicable securities laws exemptions
relating to independence requirements of audit committee members.

4.

The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its members, as
circumstances dictate or as may be required by applicable legal or listing requirements, and a majority of
the members of the Committee shall constitute a quorum.
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5.

If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all of its
powers and responsibilities so long as a quorum remains in office.

6.

The time and place at which meetings of the Committee shall be held, and procedures at such meetings,
shall be determined from time to time by, the Committee. A meeting of the Committee may be called by
letter, telephone, facsimile, email or other communication equipment, by giving at least 48 hours notice,
provided that no notice of a meeting shall be necessary if all of the members are present either in person or
by means of conference telephone or if those absent have waived notice or otherwise signified their consent
to the holding of such meeting.

7.

Any member of the Committee may participate in the meeting of the Committee by means of conference
telephone or other communication equipment, and the member participating in a meeting pursuant to this
paragraph shall be deemed, for purposes hereof, to be present in person at the meeting.

8.

The Committee shall keep minutes of its meetings which shall be submitted to the Board. The Committee
may, from time to time, appoint any person who need not be a member, to act as a secretary at any meeting.

9.

The Committee may invite such officers, directors and employees of the Corporation and its subsidiaries as
it may see fit, from time to time, to attend at meetings of the Committee.

10.

The Board may at any time amend or rescind any of the provisions hereof, or cancel them entirely, with or
without substitution.

11.

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting of
the Committee called for such purpose; actions of the Committee may be taken by an instrument or
instruments in writing signed by all of the members of the Committee, and such actions shall be effective as
though they had been decided by a majority of votes cast at a meeting of the Committee called for such
purpose.

III

RESPONSIBILITIES

A

Financial Accounting and Reporting Process and Internal Controls

12.

The Committee shall review the annual audited financial statements and report thereon to the Board for
approval of same prior to their being filed with the appropriate regulatory authorities. The Committee shall
also review the interim financial statements. With respect to the annual audited financial statements, the
Committee shall discuss significant issues regarding accounting principles, practices, and judgments of
management with management and the Independent Auditors as and when the Committee deems it
appropriate to do so.

13.

The Committee shall review management's internal control report as and when required and the evaluation
of such report by the Independent Auditors, together with management’s response.

14.

The Committee shall review management’s discussion and analysis relating to annual and interim financial
statements and any other public disclosure documents that are required to be reviewed by the Committee
under any applicable laws prior to their being filed with the appropriate regulatory authorities.

15.

The Committee shall meet no less frequently than annually with the Independent Auditors and the Chief
Financial Officer to review accounting practices, internal controls and such other matters as the Committee
or Chief Financial Officer deems appropriate.

16.

The Committee shall review the post-audit or management letter containing the recommendations of the
Independent Auditors and management’s response and subsequent follow-up to any identified weaknesses.
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17.

The Committee shall ensure that there is an appropriate standard of corporate conduct including, if
necessary, adopting a corporate code of ethics for senior financial personnel.

18.

The Committee shall establish procedures to receive and respond to complaints with respect to accounting,
internal accounting controls and auditing matters.

19.

The Committee shall provide oversight to related party transactions entered into by the Company.

B

Independent Auditors

20.

The Committee shall be directly responsible for the selection, appointment, compensation and oversight of
the Independent Auditors and the Independent Auditors shall report directly to the Committee.

21.

The Committee shall pre-approve all audit and non-audit services not prohibited by law to be provided by
the Independent Auditors.

22.

The Committee shall review the Independent Auditor’s audit plan, including scope, procedures and timing
of the audit.

23.

The Committee shall review the results of the annual audit with the Independent Auditors, including
matters related to the conduct of the audit.

24.

The Committee shall obtain timely reports from the Independent Auditors describing critical accounting
policies and practices, alternative treatments of information within GAAP that were discussed with
management, their ramifications, and the Independent Auditors' preferred treatment and material written
communications between the Company and the Independent Auditors.

C

Other Responsibilities

The Committee shall perform any other activities consistent with this Charter and governing law, as the Committee
or the Board deems necessary or appropriate.

